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WO KEE HONG (HOLDINGS) LIMITED

10/F, BLOCK A, WO KEE HONG BLDG., 585-609 CASTLE PEAK ROAD, KWAI CHUNG, N.T., HONG KONG.
TELEPHONE: (852) 28691190 TELEX: HX 73349 FACSIMILE: (852) 2521 7198

7 May 2002

Securities and Exchange Commission
Office of International Corporate Finance
Division of Corporate Finance

450 Fifth Street, N.W.

‘Washington, D.C.20549

United States of America

Attn. : Mr. Frank Zarb, Esq.

Ladies and Gentlemen,
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' THOMSON
Rule 12g3-2(b) Exemption
File No.82-3990 FINANCIAL

Pursuant to Rule 12g3-2(b)(1)(ii1), and on behalf of Wo Kee Hong (Holdings) Limited (the “Company”),
enclosed are the documents described on Annex A hereto for your attention. -

These documents supplement the information previously provided with respect to the Company’s request for
exemption under Rule 12g3-2(b), which was established on 23" February 1995.

This information is being furnished with the understanding that such information and documents will not be
deemed “filed” with the SEC or otherwise subject to the liabilities of Section 18 of the Securities Exchange
Act of 1934 (the “Exchange Act”), and that neither this letter nor the furnishing of such documents and
information shall constitute an admission for any purpose that the Company is subject to the Exchange Act.

Please do not hesitate to contact the undersigned at (852) 2514 4880 in Hong Kong if you have any
questions.

Please acknowledge receipt of this letter and the enclosed materials by date-stamping the enclosed receipt
copy of this letter and please return it to Mr Daniel L.Goelzer, Baker & McKenzie, 815 Connecticut Avenue,
N.W., Washington D.C.20006-4078, U.S.A.

Thank you for your attention.

Yours faithfully,

For and on behalf of e / a}
Wo Kee Hong (Holdings) Limited P b) ,
| N

Phyllis Ng
Company Secretary

Encl.
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File No. 82-3990

Annex A to Letter to the SEC dat
Ny 7 e g
Wo Kee Hong (Holdings) Limited

The documents checked below are being furnished to the SEC to supplement information
provided with respect to the Company’s request for exemption under Rule 12g3-2, which
exemption was established on February 23, 1995:

DESCRIPTION OF DOCUMENT CHECK [F_ENCLOSED

1. Title: Memorandum and Articles of Association
Date: Upon incorporation
Entity requiring item:
Hong Kong Companies Registry ("the Companies Registry")

under the Companies Ordinance of Hong Kong (the "Companies
Ordinance"). v N/A

2. Title:  Annual Report

Date: Within six months of the end of the fiscal year and not less than
21 days before Annual General Meeting

Entity requiring item:

The Stock Exchange of Hong Kong Limited ("HKSE") pursuant
to Exchange Listing Agreement. see_attached

3. Title:  Half Yearly Report and Preliminary Announcement
Date: Within four months of the end of half year period
Entity requiring item:

HKSE pursuant to Exchange Listing Agreement. N/A



4.

Title: Notification of Changes in Officers
(Directors, Secretaries and Auditors)

Date: Immediately upon change
Entities requiring item:

(a)  Companies Registry pursuant to the Companies
Ordinance; and

(b)  HKSE pursuant to Exchange Listing Agreement. N/A

Title: Notification of Change in Registered Office or Principal Place
of Business

Date: Immediately upon change
Entities requiring item:

(a) Companies Registry pursuant to the Companies
Ordinance; and

(b)  HKSE pursuant to Exchange Listing Agreement. N/A

Title:  Notification of Changes in Rights attaching to Securities
Date: Immediately upon change
Entities requiring item:

(a) Companies Registry pursuant to the Companies
Ordinance; and

(b) HKSE pursuant to Exchange Listing Agreement. N/A



10.

Title:  Notifications of Material Events to Keep Market Fully Informed

Date: As soon as reasonably practicable (as a practical measure,
immediately)

Entity requiring item:

HKSE pursuant to Exchange Listing Agreement.

Title: Notification of "Notifiable Transactions"

Date: As soon as possible after terms of transaction have been agreed
(as a practical measure, immediately)

Entity requiring item:

HKSE pursuant to Exchange Listing Agreement.

Title: Notification of Meetings of Board of Directors at which:
(1) a dividend is declared; or
(i) a recommendation to do so is made; or
(iit) any announcement relating to profits or losses is to be
approved for publication
Date: At least three business days prior to meeting

Entity requiring item:

HKSE pursuant to Exchange Listing Agreement.

Title: Notification of Reasons for Allotment of Shares

Date: Not later than morning of next business day after allotment
letters or documents of title are dispatched

Entity requiring item:

HKSE pursuant to Exchange Listing Agreement.

see attached

see attached

see attached



11.

12.

13.

14.

Title: Notification of Repurchases of Company’s Shares

- Date: ~ As soon as possible (but no later than 9:30 a.m. on business day

following repurchase)
Entity requiring item:

HKSE pursuant to Exchange Listing Agreement.

Title: All Circulars Sent to Shareholders
Date: Simultaneously with dispatch to Shareholders
Entity requiring item:

HKSE pursuant to Exchange Listing Agreement.

Title: Notification of Winding Up Proceedings (or Similar Actions)

Date: Immediately matter becomes known
Entity requiring item:

HKSE pursuant to Exchange Listing Agreement.

Title: Notification of Annual General Meetings
Date:  Within 14 or 21 days of meeting
Entity requiring item:

HKSE pursuant to Exchange Listing Agreement.

see attached

N/A

see attached



15. Title:  Notification of When Shares Held by Public Fall Below
Prescribed Percentage (25%)
Date: Immediately Company becomes aware
Entity requiring item:
HKSE pursuant to Exchange Listing Agreement.
16. Title: Filing of Annual Return
Date: 42 days after annual general meeting
Entity requiring item:
Companies Registry pursuant to the Companies Ordinance.
17. Title: Prospectus
Date: As required
Entities requiring item:
(a) Companies Registry pursuant to the Companies
Ordinance; and
(b)  HKSE pursuant to Exchange Listing Agreement.
18. Title: Notification of All Special Resolutions Passed (i.e., resolutions

of members requiring approval of 75% of votes cast at a general

meeting)
Date: Within 14 days of meeting
Entity requiring item:

Companies Registry pursuant to the Companies Ordinance.

N/A

/4

WA

/A



19.

20.

21.

Title: Notification of Board Approvals for:

(1) decision to make or recommend declaration of distribution
to security holders;

(i1)  decision not to make or recommend declaration of
distribution to security holders which would otherwise
have been expected;

(ii1) preliminary announcements of profits or losses;

(iv) proposed changes to capital structure, including
redemption of securities; and

(v)  changes to general character of nature of business

Date: [mmediately after meeting; however, must be during non-trading
hours

Entity requiring item:

HKSE pursuant to Exchange Listing Agreement.

Title: Notification of Issue of Securities under Authority of General
Mandate (i.e., Placements)

Date: Next business day
Entity requiring item:

HKSE pursuant to Exchange Listing Agreement.

Title: Individual substantial shareholder notices
Date: Five calendar days after reportable change in ownership
Entity requiring item:

HKSE pursuant to the Securities (Disclosure of Interest)
Ordinance.

A

NA

N/A



22,

23.

24,

25.

Title: Corporate substantial shareholder notices
Date: Five calendar days after reportable change in ownership
Entity requiring item:

HKSE pursuant to the Securities (Disclosure of Interest)

Ordinance.
Title: Return of Allotment
Date: Eight weeks after allotment

Entity requiring item:

Companies Registry pursuant to the Companies Ordinance.

Title: Notice of Dissolution
Date: Minimum of one month prior to publication in Hong Kong
Gazette

Entity requiring item:

Companies Registry pursuant to the Companies Ordinance.

Title: Notification of all changes regarding the Memorandum and
Articles of Association, the Company name, person authorized
to accept service, or charges over Hong Kong properties.

Date: Immediately upon change

Entity requiring item:

Companies Registry pursuant to the Companies Ordinance.

N/A

N/A

N/A



26. Other:
Title: Directors' Notice
Date: Five calendar days after reportable change in ownership
Entity requiring item:
HKSE pursuant to the Securities (Disclosure of Interests) Ordinance.

see attached

KMC00998.DOC



Item no.

Item nos.

7 and 8

Item no.

Item no.

Item no.

Item no.

2

12

14 -

26 -

Annual Report 2001
2001 Final Results Announcements published in Hong Kong iMail (English
Version) and Hong Kong Economic Times (Chinese Version) on 25 April 2002

Further Announcement on Possible Discloseable Transactions announcements
published in Hong Kong iMail (English Version) and Hong Kong Economic Times
(Chinese Version) on 28 March 2002

Results of the Rights Issue announcements published in Hong Kong iMail (English
Version) and Hong Kong Economic Times (Chinese Version) on 11 April 2002
Adoption of New Share Option Scheme, Amendments to the Bye-laws of the
Company and Connected Transaction announcements published in Hong Kong
iMail (English Version) and Hong Kong Economic Times (Chinese Version) on 25
April 2002

Notice of Board Meeting dated 22 April 2002

Circular for Adoption of New Share Option Scheme, Proposed Amendments to the
Bye-laws and General Mandates for Issue and Repurchase by the Company of its
Own Shares

Form of Proxy for use at the Annual General Meeting to be held on 30 May 2002
(or at any adjournment thereof)

Form of Proxy for use at the Special General Meeting or any adjournment thereof

Notice of Annual General Meeting dated 24 April 2002

Director’s notice dated 27 March 2002 (BB)
Director’s notice dated 28 March 2002 (RL)
Director’s notice dated 28 March 2002 (SS)
Director’s notice dated 3 April 2002 (YKH)
Director’s notice dated 4 April 2002 (MBL)
Director’s notice dated 9 April 2002 (LWS)
Director’s notice dated 16 April 2002 (RL)
Director’s notice dated 16 April 2002 (MBL)
Director’s notice dated 17 April 2002 (BB)
Director’s notice dated 17 April 2002 (SS)
Director’s notice dated 23 April 2002 (LWS)
Director’s notice dated 23 April 2002 (YKH)
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NOTICES
WO KEE HONG (HOLDINGS) LIMITED

(Incorporated in Bermida with limtied ligbtiiy)

2001 FINAL RESULTS

The Dircetors of Wa Kee Hong {Holdings) Limited (the “Company™) announce that the sudited consolidated resulis of the Company and its m0
subsidiaries (together the “Group”) fof the year ended December 31, 2001 were a8 follows: “ Aodio-visd
eqipaent o
BUSINESS RESULTS . N mioper  wdiowt
Year ended Desember 31, oobiisy | doredl v Cvasdex Dres ety
Notes 2001 2000 rodes . Pliais oo
HKs'ope HKS 000 HSS . MKBMe  HKIO0 OO WRIT0  WRID0 WKE WKSO  WGwo
Tumover 243 565,845 386,366 o d !
Cost of sales (2s12) (280,861) Eneral iy 191475 A %316 - st - - - 256
- Toracpres et ) 143 - - m - - i) -
Gross grofin 10133 106,005 L — —_— )
Other revenue 1417 18,142 Total termover. 191521 70355t 416 .. 519 - - 1,68) ) Jt6.366
Distribution costs (49,517 (54583} S T T S e S B e
Administrative cxpenses (140,175) (115,138) ret . egreest e charped i prevaling k! e
Impsirment loss recognised in respect of Intangible sssets (zo,wl) - . . N
Writedown of properties held for aale 1o ne realisable value Segest et RN (112 L . U gy (111 g O - RO - S .. 1
Losy from operstions ‘ (45,574 Vasllocaed corporesz
Finance costs 3 (18,195) s )
Vrwvestment income [ 8,543 L o qeations @
Deficit on revaluation of investment properties (8.412) Fiaance cosr (1819% }
Net gain (loss) on disposat of liquidation of subsidiaries 2,565 (282) nvestreat income 134
Allgwance against account receivable - @uny Defick on revation .
Write-back of aflowance sguinst amounts due from associstes ) - 5,632 of investmet prepertics - - - - - it - - [LX1+5)
Impairment loss recognised in respect of goodwill (3,459} - et ot ontigdaticn of
Share of resuts of associates 4,008) . 3356 sbxidisces - - - - - - ) - )
Loss before xation ’ (98.298) (80,564) ™ - - - @an)y - - - - 260)
Tanation 7 (1,689) 0.141) Wrkebuck of slivamce egsint
. © o doe from msociskes .- - - [ - - - - o0
Loss after taxation 99,987) (83.705) Share of rels of msocistes 1316 {10510y - 1400 - - o) - 35
Minority interests 419 - (1,7150) _—
] _— Locs defare eizson (0564}
Lass atrributable 1o sharehalders (59,308) (83,435) Trxation oy
— r———r— -
Loas per share 4 (107 cents} (5.08 cents) Lom afer artion )
iy 1150}
Notes : .
Loos utriacsbe s dhrehodery . a5
1. Adoptien of statements of standard secountiag practice =
n the current year. the Oroup has adopted, for the Tt time, & mumber of new and revised Statsments of Stndard Accounting Practice (“SIAPS™) Grogrophicol scgmenta
iesued by the Hang Koag Soclsty of Accountants. Adaption of thess SSAPS has led to & number of changes in the Group's sccountlng poficies. In The Group's operstions e maialy located In Hong Kong, Singepore, Mataysia, The Peopled Republic of China (other than Hong Kong 10d Macau]
addition, the new and revised SSAPS have introduced additional and fovised disclosure requirements which have been adopted in the finencial (the “PRC™) and Macn. The [ollowing table provides &n analysts of the Group's iales by pecgraphics! markat, irrespeetive of the origin of the Foods/
staterments. The sdoption of these 6ew and rovised SSAPL Bas, terutted in the following changet ( te Group’ acoounting pallcies that beve affocied servicz:
the amouunts reported for the curters and prior years Sades revenve by Contribetion to
Lestes goegraphicnl areriat operating prof
Leaser™ (= . . . 2001 2000 1001 2000
SSAP 14 {Revised) “Leases™ (“SSAP 147) has introduced sorma amendmens (o the basis of scoounting for Tinance 1nd operating Yeases, and (o ibo et RSO0 X390 HXS 000
gisslosures pecified fof the Group' leasing srrengements. Disclosures for il of the Group' leasing arrangements have been modified 1o s to
compty with the roquirements of SSAP 14, Comparative amaunts have been restated in onder 1o 0¢ hieve 8 consistent presentation. B Hong Kong. 437,386 242,786 (11,603) 6,887)
Segment repartn Singapore 40315 19841 - (5,384}
epating Matayils 13978 19,545 (2434) (1.596)
In the current year, the Group hat changed the baris of Identificatiop of reportable vegmens 10 that required by SSAP 26 “Segment Reperting™, PAC 287 42240 17) (167
Segmen disclosures i the year ended December 31, 2000 have becn emended 20 thet they are preszmid on 8 consistent basis. Macau 31785 32346 1986 (942}
Goodwill Obvers 1Lin i 158) 127)
In the current year, the Group bas adopted SSAP 30 Business Combinations” and bas slected ot to restate goodwill previsusly charged to reserves, sas,048 386,856 @9433) (16,213}
Accordingly, goodwill arising on acquisition plor 1o Jenuary 1. 1001 continues to be held in reserves, and will be charged to the profit and loss . —
aceour a1 the flme of dispasal of the relevant subidiary or ussoclata of &t such time s the goodwill s determined to be impaired. Goodwill erising on
a~quisitions Afler January 1, 2061 it capitatised and amortized 0n & stralght-fne basts over ils extimated ureful cconomic life. Goodwill arising on the Other rovenue 14791 w2
acquisition of &n asscciste ia Inclisded withln the carrying amount of the associate, Goodwill astsing on the scquisiion of subsidisries i prosented Unallocated corporate expenser (50,544) (47,443)
sepaniely in e blance shet, Loss from operations 168,440 ) 45570
L Turmever ——tm re——
2001 2000 4. lawfrom eperationr
HES'%0 HKED00
2001 2000
Safes of goods ts customens, hess retum, HES W00 HKY 000
discounts 1nd allewance sty st Lot from operations baa bosn anved atafler checging:
i ice k
Maintenance service income 521 12215 of intangiblo aets Inchided n adminlatracive expenses 59 o7
845 186,856 Depreciation of:
Owned ussets 14753 16,476
3. Bustaess 1od prographical segrieatn . Asxcts held ander finance leases 166 15
Business segments :::im:m m:lvv;nuwu Iumﬂlmmm securitits , ::: o
For managesvert, purpaser, (e Goug s currently arganteed dto sit opersting divisions: air-canditioning products, tudkmvisut! squipment and other on daposal of propery exdpment — —
tecaiea pradocts, cur vadio i mecronks produce ary and st wecussocion et marketing and propesty invesiment, These divisions re (he basi 5. Flaasescots
on which the Oroup reporta its primary segment Informtion. 1001 2000
Pelogipat sctivities are oy foltowy; T HKTe HES000
Aiconditioning producss Distribation and insiallstion of air.conditioning #nd refrigeration p-oa«m ! Inferest on: :
Audio-visual equipment s other electrical products Disribuation of audio-visual equlpment and home ppliances Bk oars, s eccips a overall wholly repaysblo wiia v yesrs "M 8003
Cur yudia and elecirunic products Dieritation of ta¢ watia equipment ard scoessories . Bank loars wholly repayable aftet five years 2480 20%0
Cars and car aceessories Trading of cars and retated aooessorics and provision of car Other loans wholly repryable within five years 588 sz
iring services Other loans whatly repayable sfter five years 2,09 2064
Direet marketing Retailing of consumer elsctronc products and hom tpplismces —_— —_—
Property imvesment Rertal of imvestment properties and properties heid for sales Financo . u_'.:: n.;::
incs leass charges
Segrment information sbowt thest businesscs in presented below, Berk charges 358 304
2001 . —_ . -
e ST
. — _‘hf: 4 Isvestrment Income
ondioety sl reecock  Cenvwndear Dt Property o HX",‘;%:
s peadocts  probecn  weewra kg lvedoet Others  Eaiuatess  Cotsaldoted
R RKTWH RRTWN  HXS%0  RESWH HKSWN HEEWM AW AKSe tnterest income from bank deposits 134 88
Taraaee Ineren income from trade and exher riceables [t} 53
Evterwel akes ieom 2% 2.m wm My - - - My Dividend ineome from lstod equity secaities . $ 2
Iaterargmen saes 110 [ - - 33 - - an) - Interess Encome from - 4016
—_— —_— Cai 1 of ised squity securltl z 02
Toud termerer nan ad ot upn I N - anan) _ sisms e on dipom] of lined ocuity - . —_— —
= == == e e . 19 530
It acgmest ks sre horyed ot prevalieg market e, — ——
et % Tasation o0
Sepment vt 10813 930 i) L0 foNLus) ] o ) 1) P Hﬂm
Urstocrted corporaie The charge compriser: .
rpeon M)
Proflts Tex for the year:
Lse froos sperncont (i} YongKong T . 1224 70
Pasact toey ety Overseas xation 138 3%
Iresasest eweae ] .
el o2 revbasdon of 17 [
Livestnent properGet - - - - - ) - - (e Deferred taxation - {12)
el i Ges) e ispons! o s obaidiars i
o tigebdaton o sebsliics [ ™ " . R 00 R 20 Tuxation atmitstable (5 the Company and ity ssbsidiarics 131 1169
Igeineest e eevpabed Share of axation atributable ¢ associates 310 1972
I repect o prosell - - - amy ™ - - . 48y I “ia
Shere of resits of ety " ) - - - - 0] - {49%4) . —— r—
L el Cessten ) Heng Kong Profit Tex is calculated a1 16% of the esifmatcd esaestabe profht for the yeat,
Tozetn 0a) Overseas taxation in calculsted &1 the rates provailing in the respective jurisdictions.
Lon sfae xsten M) b Lewtperthare .
Mineckzy tweres " The catcutation of (he basic los per thace is bared on the koea atribateble ta sharcholdery of HK$99,503,000 (200Q: HKEES,455,000) and aa the
Loss atetostabe to . wrighted average mumber of | 408,439,260 (3000; 1,405,444, 185) ordinary shares In szue during he year.
urvhoiéees .43 ) Ditwted lozs per share is a0t presented for both yrans as the cxercise of the owetunding share oprons would revall in 4 dacrease in the loss per shere.
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NOTICES

AUDITORS' REPORT

In their repon, the suditors drnw sttention to the foliowing fundamental uncertainty, and have included the following paragraphs in thelr report :
“Fundaments] uncertainty relating to the going concem basis

In forming our opinion, we have considered the adequacy of the disclosures made in the financial staiements. As mentioned in note 2 to the
finarcisl stmements, the Group Is dependent upon the continuing financial support from a supplicr with which Joan rescheduling Is cxpected 16
be completed in May 2002 a3 explainied in note $1 (o the financial statements,

Provided that the loan rescheduling in successTully completed, the Directors conglder that the Group wilt be avle jo meet in Full its finsncial
obligations a3 they fal) due for the foreseeablc future. The financial statements have been prepared on & going concern basts, the validity of
which depends on future funding being evaileble, The financial statéments do not include any adjustment that may result from a faiture fo
obtain such funding. In our opiaion, the fundamental uncertainty has been adequately disclosed in the financiat statements end our opinion is
not qualified in this respect”

DIVIDENDS
No faterim dividend was peid during the year (2000: nil) and he Dircctors do ot ecommead the payment of # inal dividend (2000 i)

MANAGEMENT DISTUSSION AND ANALVSIS OF RESULTS OF OPERATIONS AND FINANCIAL CONDITION

Resutis

¢« Tomewr
Group turmaver the year st HK$565.8 mittion, Increased by HKS179.0 million (+46.3%) over that recorded last year.
The main contributory factor 1o this increase was the re-nequinliion of a controlling interest in the motor vehicle and car accessories
business (principally the “Ferrari” and “Mascrati™ brands) such that once wgai it becomes b eubsidiary operation of the Group, Last yesr
the business was treated ts en associate, the profits from which wers sceounted on an £quity basis only and furnover was not taken to
necounl,
Turnavers from the other burinesses at HK$322.5 milllon wera HKS64.4 million (-16.75%) below those of the previous year. Given the
difficult cconomic conditions affecting the markets, all other business segments recarded lower tumovers than last year,

o Auribuwole lozz

The Group loss attributsble fo sharcholders was HK599.5 million which was HKS)4.1 million (+16.4%) higher than the comparable
figure last year. However a significant posltive fuctor in the resulis was that the underlying loss from operations was mueh lower thaa fust
year being reduced by HKS18.7 million (41,1%). afler adjusting for three exceptional, non-recurrent itcms which do not result from
irading being » loss of HKSB.0 millon booked on th sae of a property surplu 1o requirsncatsin Singapore and b items nvolving
one-time write-ofTs for HK330.8 million. The procteds from that fale were used to reduce bank indebtodness.

Although there was a vignification ceduction in the last (mm continuing trading eperations, i was decided by maragement (o be prudent
this year and to make any further substantisl provisions and write-offs comidered appropriate, and mainly In respect of properties,
intangibie asscts and goodwill, Such provisions included & write-down on reviluation of investment properties of HKS ) 1.2 milltion (2000:
HK$B.4 million): 1 write.down on the valuations of properties beld for resale of HK$10.6 million (2000: nil); a tousl write-off of
inangible esset of HK$20.0 million (2000: nit); and 1« HK31.5 mitlion write-aff of goodwill in sonnestion with both the soquisition of an.
increased sharcholding, in the year, in the motor vehicle group (HK$2.8 million). and atso with the scquisition of the minoriry intcrests of
the Mega Wasehouss direet marketing operstion (HK$0.7 million) and af ebxrystore.com {an c-commerca and sales suppont facility), both
of which companies became whally-cened subsidiaries.

The total of these provisions and write-ofs amounted to HK343.3 million which eompued with a figure of only HK38.4 million last year.
A loss of HK.54.0 million was booked from the results of associated companies which comparcd with 8 HK$3.4 million profit last year.
The reasons for this were firsily, that the two manufacturing Joinl-venture companies in which the Group has an equity interest in the
PRC, recorded a combined profit this year of HK$0.8 million (2000: HK$2.6 million), but a specisl provision of HK$5.0 mitlion againat
pofentiat bosscy which may srise on collection of receivables, was conzidered prudent by the Group, although the PRC joint-ventures did
not themselves contider such provisions necessary, There was 00 such mpecial provision last year. Secondly, the associaied compeny
resubts last year inchuded  small profit from the metor vehicle disoibution business, which burinesy is treated ax u subsidiary this year,

Liquithty and Financtal Resourees

As in recent years, the Group in FY 2001, continued ta be financed by 1 combinalion of inlcmal cash flows; tade creditor support; and bank
borrowings involving both than end longer-term maturities. The Group continved to meet its bank liabilitics upon due dates and the position of
sctial bank loans and overdrfla improved significantly in the year which at balance sheet date were HK$95.6 million (compared with
HKS131.6 miltion at talance sheet date 2000). However, the cash being generatod by the businesses was being used to piy down debt and ot
being re-cycled in the busincescs. As n percentage of tota] sharcholders' fands, total bank borrawings at year end were 32.5% compared with
34.2% it yeas.
Group net cusrent liabilitien at Deeember 31, 2008 were HKS124.8 miltion which compared with HKS27.3 miltion at the previgur o,
The primary reason for this continued to be the reclasaification s short-term debt of s unsccured loan from Mitsubishi Heavy Industries Ltd
{"MHI1"} which loan became due for repayment on December 11, 2001. However, 1s was anuoanced at the end of November 2001, In.
Iriendly and constructive negotistions betwerz MHI and Greup management, s Conditions] Agreement was made between the parifes.
Detalls of this Conditionsl Agreement 1nd the financial Implications are gives In the Anasat Report 2001 Beaded “Post Balance Shest
Events and Pro-forma Summary Balance Sheet™
Also, given the requirement for the Group to increase its finsncisl resources to partly repay thort-term debt and alto (o provide addifional
working cspltal ta meet the needs of the businesses, It was decided In February 2002 fo undertake 1 capital reorganisation exercise which
was sllied te a Rights [ssue and Bous Jisue. A cirealar and prospectas wers prepared for sharcholders on Febrasry 20 and March 18,
2002 and the gements were approved by on March 15 and completed on April 11, 2002, Agala, the entire
capltal rearganisation evercise and the finsnclal implications, sre deteibed under the section bended “Fost Balonce Sheet Evrnts and
Pro-forms Summary Balance Shest of the Annoal Report 2001
Besiness Reviews
» Air condirioning produets
The business consista of marketing asd distribution of the mnge of product from Mitsubishi Heavy Industriea of Japan ("MHI") for
which ths Qroup holds exclusive distribution rights for Hong Kong and Macau (all produets) 2ad the mainland China markets. MHI
provides 1 full rangs of airconditioning producis both for the packaged comumerclal systems and the consumer markets. Simitarly, the
Growp also markets and distributes a wide range of lmeonduiomng products supplied under the “LG™ brand ("LG Electronics Inc.” of
Korea), Both are pre-eminent ghobal brands,
Tota! sales to third party cusiomers &t HK$|76,I millien were B.1% lower than the HK$191.7 million recorded in FY2000. The entire
shortfel) in vales, and therefors tha mpact on profits eamod From thia busioess which were significantly roduced, was butwith the
gement control. During the year, 4 trade dispute daveloped between China sad Jupan on an whally unrelated area of business, but
which led (9 80 arbitrary impost af 4 (00% impart pentity duty. imposed by the Chiness customs affice on Jepansse-rade vit-
conditioning products. This tasted & full six months and wholly affected deliveries for the mafor selling scason of mu business from June
2001 oawards, The peoalty usiff was lifted in December 2001, Witbiout this diruption, tales would have been much hi
However, the markets throughout 2001 were difficull. Ln Hong Kong kad Macao the economics remalned and nales were siow,
New construction projects were a1 low ovels, reducing Nevertheless, due 1o the Qroup’s multi-chnne) distibution and
networking, allied to the excellent support from bath the MH) and “LG™ principals, brand building/support increased and the products
were very competitive. Given their scocpted high quality position, this enabled lotal market shares to be meintained or increased, in some
sectons, lacreased digtribution efforts in the mainland Ching are now begianing to show mofe business, A main office for Chins business
was estabiished in Dongguan, Guangdong Provinee to co-ordioate £od integrate the Functions of marketing, sales, after-zales support, ead
uales/product training. The projoct side of the business is expanding trough petworking and channe] management of project design,
contractors and tenderers.
Opertional ¢ficiencles increased and lower unit costs were achicved through atreamlined rganisation, sfter-sales service and
warzhousing operations, Working capital efficiencies were also made in respect of both inventories and receivables, However, toul gross
marging were somewhat lower (san FY2000 given the competitive market situation, and total profit contributions were enly half of those
achieved lart yerr,
For FYI00 mamagement are now mere optimistic, Sajes Cpportuniiies are incrrasing i both Hong Kong and the mainland PRC markets;
the tariff impost is no longer a factor; and the market stimulus of Chins s ecoeation to the World Trade Organisation (“WTO"), will be s
further positive fector. Given the operational improvements made and the commitment 1o increased market coverage and distribution, this
business segment s foreeart to grow both rales and profit contribution in the year 2002,
. Audio-visual and other electrical producis

The audio-visual business 1s now largely forused upon marketing end distribution of s range: of products developed for the Group owm
brands of “Rogers™ (from the UK) rod “Bodysonic™ (from Japan). The bustoess segment also ncludes sales from “LG” branded domestic
electrical sppliance products which ate row well established {n the market. And finally, sales also include a post-production fervices
Business, ta the film and enterrainment sector, known as Best and Original Production Limited (“B&0").

Total sales desrrased 13.6%, compared with FY2000, to HKS59.6 million given a stagnant domestic market. The audio-visusl products
sector of the business remains extremely competitive especinlly given the range of innovative products offered 1o the murkel; the
consunily reduced marke! pricing; and gross margins are tarrow, Nevertheless, the range of products markeied increased in the year to
include CD, VCD, DVD players and mini hi-fi systems: speakers, surround sound nd homo theatrs systems: and Plasma dirplay
televisions, Sales of “LG" domestic appliances increased satisfactorily in the year. Distribution channels were expanded and kales and
promotions| campaigns were organised in » cost effective manner. Operational ¢fficlencics and cost controls were effectively
implemented with the result that, derpite the lower sales compared 10 last year, losscs wero atmost hilved aher adjusting for the write-of
of insangible assets of HK$20.0 millica.

Looking at 2002, the consumer markets will still be ighty competitive given a shuggish ccomomie outlook: changing comsumer testes; snd
increased competition from maintand Chincse brands, Nevertheless, launch of a competitive range of products; increased distridution
«fTorts and panticulasly in the markets of Hong Xong, mainland China, Singspore and Mulsysia; and the increasing brand ewareness of
“Rogen™ and “Bodysonic™ following continuous marketing ¢fforts, will all be positive. Al the end of 2001 the Group sold its intercst in
B&O, the post-production services business, which will educe the salcs but will not affect the profitability of this business segment.

« Car swdio end electronic products

The business consists of marketing end distribution of prodhucts bargely under the “Alpine™ brand (fram Japan) which is one of the leading
branda fn the market, together with produxts devetoped under the Groups own “Rogers™ brand of motor vehicle speakers #nd power
emplifiers. Products are distibutcd in Hong Kong, Macam, Singaporo and Mataysia,
Total sates were HK$32.5 million, which was 8 HK52).8 million (29.4%) desline In FY2001. Across the markets, business was affected
by the drop In sles of awtomobiles. Thero was istense competlion on products ind new productinnowsions, and pricing and mirgins
were affected. The economic envi forced operational nnd cost and despite the significant drop tn sales, osses
recarded from the business wero small,

In FY2002, “Alpine” Is offering &n exciting range of products with car navigation, sudio and sudic-visual featurcs which are farpeited a1
the growing larger cabin vehicle sector, "Alpine” |# also a lcader in products (esturing integrated asvigation sysiems and thers wil
Atimulgte sales ance thin technology is svailable in the markets we serve, The business is l‘ummnz 2 growth in sales and a profitable
year (2 2002,
«  Direct markettng
This businets involves direct retafling in cantumer eteetranic and elocirical groducts, in the Hang Kong market undet “Mega Warchoure™
branded outlets,
Sales to customens In the year were (ower than FY2000, Hmmr. the business haa been refocused in Ihe year, Al the beginning of
FY2001, o targe outlet in the Wo Kee Hong Building was clored #nd re-sited © Tring Yi in April. Since then, & chaitustore type strategy
to cover Hong Kong, Kowloon end the New Territaries, on a cost effectiva basis, has been implemented, The contributed Joss in the year
was significantly reduced from thet recorded in FY2000 and based upon the increased sumber of retail outiets, Mega Werchouse is now
operating profitably
By the end of FY200! thers sere four sales outleta in Tewen Wan, Sal Wan, Tsim Sha Teui and Taing Y1. In the first quarter of 2002, two
further cutlety bave been opened in Tuen Mun and Yuen Long with another opened in North Point in April, The business mode! is based
upon warchouse retail compelitive cancepts with regular promotional and key product exicgory sales, to provide vatue-for-moncy
products ta customers.
This strategy ia incressing business lovels, snd new stores have aiready and will continue to be opened in FY 2002 to » conservative plan.
Despile a weak retail environmend, there is Intent conrsumer demand for products providing innovation and value for monoy. Megs
Warchouse outiets ate becoming recogaised for providing thess values, There will be an tncreased number of storea In diffesing locations
(hroughout Hong Kang in (he year: 8 wides range of product categories offered: increased markoting and promothon effocta: and porsible
sales outlets in mainlend China (o be Songidered lates In the year. All of 1hese sctivities will be undertaken uulioul)y with a view lo
increasing rales, utilisation of cost and capital efMicicncies; and bath sales and profits are forocast o increase.
. Motor vehicle and car accexsories distritution
The business is the marketing, sales and parts supply and after-sales pervicing of the “Ferrari® and “Muserati” vehicle franchises, Tha
Group ik the sole distribulos for these two unique premier luaury sports marques in Hong Kong, Macau tnd maintand Ching. In FY2001
the Group Tepurchased a controlling intersst in the businea, which interest was further increased during the yeat upen » recapitatisation,
such that at year end the operation became # 86% controlled subsidiary,
Total sxles for the year were HK$241.4 million which was 9.8% higher than the sales achicved in FY 2000, although las( year the raies
were nof consalidated, 23 this businers was (hen an ssdociated company. The pre-tax profis were stable 81 simila levels to (he previous
year,
“Fermari” continues 10 be the premies fuxury sports car vailable in the world foday and demand for the models generally outstrips supply.
Demand for the 360 Modena/Spider was high, a5 was demand for the 550 MannelloBarcheita. With (he introduction of the new S7SM
Maanello, with the poguler Ft gear shift, srlen are expetted to continue sirong in FY2002
The “Maserati” marque is increasing brand awarencss in Hong Kong and unit defiverics increased 14% over FY2000, Exciting new
“Mascrati™ models are lined-up for 2002 and slresdy in Pebruary the new “Maserali™ Spyder begarr deliveries to customers, A new Coupe
was also announced for introduction from April 2002, The new Spyder GT/Cambiocorsa marks a radical chifl in “Maserati™ technology.
incorporating 3 4.2 litre engine with FY gear shift.
The product line-up therefore from both marques, is extremety end increased sales are cxpected in FY'2002, notwithstanding » Nat
total market in Hong Kong for passenger vehicles (actually down §.7% in 2001, compared with 2000), Totat units defivered in FY200)
were up 8imost 6.5% on (hose delivered in 2000.
In the yetr, & dedicared “Masersli™ workehop was opened, a8 was another showroom facility dedicated to the sale of quality used carn, an
{mportant facet of the busincan in support of new car saler. The personnel employed in the business increased in the year especially in the
parts, service and bodyshop facilities, where demand is increasing 93 the rosd population of “Ferrari™ and “Maserati™ grows in Hong
Kong.
China refaini 1 difficult and small marke! for uuit sates for high performance vehicles 81 this time, However, eatry in the WTO has
tlready séen 8 dramatio import (asiff reduction from pre-WTO Ievels in 2001 of 80%, to 50.7% effective from January 1, 2002, Sules nd
service activitis in key stralegic citiza will be established or consofidated from 2002 onwards, and wa fook 1o the muintand China masket
10 be 30lid, albeil incremental business, to the Hong Kong base market operation, for » numbes of yeans.
Persoanel
Atthe year end 200) the total number of employees of tha Group, cxcluding sssociates, was 138 (the comperable nurnber last year, including
the motor vehicle group crmployre, was 377 poople). It was essentlal, as pist of the peafit restoration program, 10 further review our personnl
employment contracts and (o carefully review the staff required fn cach business #nd finction, within the Group, &3 we moved into 2002.
Regretrably, i haa been necessary (o reduce (he crployee beadcoont ferther with redundancics already snnounced, given closure or
consolidation of some small business units: impicmentation of & retirement scheme m age 5S years; implementation of Group wide reduction in
remunerstion packages including the elimination of automatic Chineso New Year bonuses. .
These measurea are painfol, but the Group s 10 restore pi tobe
profitably from 2002 onwards. The Group rcognises the importance of its employees end has boea extremely fortunste to retain a ooee of foyal,
experienced and dedicated poople. Tho management fram has somuined stable and commitied tirosughout the year and fogether, from this point
on, we w0e confident that the businesses and (e exmployees, will grow togutlves for the benefit of a1l in pubtequent yoers,
Prospects
Despise the tough market environment, for reasons explained for cach business segment ia which the Gnsu; is involved, It was really pleasing to
sce tuat the recurrent operating loss in 2001 waa significantly reduced compared with the pevious year.
Looking to 2002, management are of the view thas the year 2001, and considering the Furthes actions aken earty in 2002, mark & furning poini
for thes Growp. The prospects for cach business segment in which the Group s involved Took much beighter, The Oroup bas & long histery and
on established nama and reputation in its markets whica it cherishes. It is # murket leader in marketing end distribution ef consumer products in
Hong Kong, Macsu, mainland Chioa and certain other markets in South East Asia. These marke:s kre at tast recovering in differeat ways, from
the ¢ffects of the global economic downtum and we see rigns of & good recovery and growth, The actions management by taken on costs and
tbe further mtionalisation measures and strategic positioning in esch business, should [acilitate and stimulate profitable growth. The measurey
taken oo the supplier debd restructuring and the receatly complctad capital mnl.ndon 254 Righta ssue will also dramatically improve the
balancs shoet und (inanciat standing of the Group and further reduce (ingncs cotts,
For a!l of thess reasons the Board is cautiously optiristic that 2002 will ot fast lllov/ Ihe Oroup to record increased revenues and mark a refumn
(o profit efter the work of recent years in dllﬂcull circumstances,

PURCHASE, SALE OR REDEMPTION OF SECURITIRS *

During the year ended December 31, 2001, the Company has purchased  (otal of 1,200,000 shares of HK30.10 exch of the Company
(“Shares™} on The Stock Exchange of Hong Kang Limited (“Stock Exchange™) with details i follows:

Month of Ne. of Shares Price Per Share Total Price
Repurchase Repurchased Highest Lowest Faig

HKS HKS HKS
Janusry 2001 200,000 0.095 0.095 19,000.00
February 2001 800,000 0.097 0.090 72,700.00
March 200} 100,000 0.092 0.092 9.200.00
Apei 2001 100,000 001 0.077 7,888.00

Seved as mentioned abave, the Company tnd its subsidiaries have not repurchased, sold or redeemed any of the Company's securities during the
year.
PUBLICATION OF FURTHER INFORMATION
Allnformastion roquired by paragraphs 45(1) to 45(3) of Appendis 16 of the Rales Mﬂg the Listing of Securities on the Stock Bxchange
will be publishod on the Stock Exchinges website io due course.

By Order of the Board
Barry dobn BUTTIFANT
- Managing Diretcor
Hong Kong. Apri) 24, 2002
Crples of he resvits oxnouncement can be obiained from the CWWHM Head Office of the Chief Execwtive Officer: Fax No.; (352) 2521-7168, The 2001
Anwosl Report and Accounts will be sent to sharaholders oa April 30, 200:
Rt Kes Hong (Holdings) Limited
Principal Office: 3th Floor. Loke Tew Building, 0.5 Queen s Rood Cextral Hong Komg.
Corporate Heod Office: 1F, Block 4, B Ker Homg Building, 585-609 Castir Prok Road, Kxal Chung, N.I.

FarNos (352 2521.2158
Fibglte:  heip:fwwni wokeehang.com At

NOTICE OF ANNUAL GENERAL MEETING

NOTICE 18 HEREBY GIVEN that the 2002 Annual General Meeting of the Company will be beld at Shatin Room, 30th Fioor, Kowloon
Pands Hotl, 3 Tauen Wah Suest, Truen Wan, New Terieres, Hong Kong ot Thursday. May 30, 2002 2t 12:00 5001 for the folloing
purposes:

L Toreceive and comsider the Finaneia! Statements and o Reports of the Directors and Auditors for the year ended Decomber 31, 2004,
2, Tore-elect Directors end authorise the Board of Directors to fix their fees. .
3. Tore-appoint Messrs, Deloitte Touche Tohmatst to be the suditors and suthorise the Directors to fix their remuneration.

By Drdet of the Board
Fhylits NG
Company Secretary
Hong Kong, April 24, 2002
Noigs:
{1} Any member of the Company entitled (0 sitend and vota at the mecting is entitled to appoint one or more proxies to attend, and, o & pol, 10 vore
{nstend of him, A proxy eed not be ¥ member of the Company.
To tw valid, # form of proxy, together with the power of atiormey of other autherity, If any, under which 1 I signed or & notarially cartified copy of that
power or suthorily, muzs be depariled at the Compaity corporats head ofTice st |0ch Floor, Block A, Wo Kee Hong Bullding, 83609 Castie Prak
Roud, Kwal Chung, New Terrliorias, Hong Kong 5ot less than 48 hours befors the tidwe sppotnted for bolding the mesting ot sdjourned marting.
and re2um of the form of proxy will nol prrchade sharchalders from amending the mocting €9d voting In pern.
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and ensure the Group is able (0 grow
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement,
makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever
for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this

WO KEE HONG (HOLDINGS) LIMITED

(Incorporated in Bermuda with limited liability)

Further Announcement on
Possible Discloseable Transactions

The completion date of the Agreement (as defined below) has been extended from 31st
March 2002 to 31st May 2002. ’

On 30th November 2001, the Company announced that it had entered into a conditional
agreement (the “Agreement”) with Mitsubishi Heavy Industries Limited (“MHI”) in relation to
the proposed purchase by MHI of the equity interest indirectly owned by the Company in MHI-
"Jinling Air Conditioners Company Limited (“MJA”) in part settlement of debts owed to MHI.
MIJA is a joint venture established in the People’s Republic of China of which the Company
indirectly owned 24.5% of the equity interest. Further, the Agreement provides that the total
_remaining balance of an outstanding debt of approximately HK$131.1 million owed to MHI shali
be rescheduled over a 15-year period pursuant to the terms of a loan note to be issued by the
Company. It was agreed under the Agreement that completion of all transactions under the
Agreement would take place on or before 31st March 2002.

On 25th March 2002, the Company entered into a supplemental agreement with MHI whereby the
parties agreed to extend the date of completion of the Agreement and the moratorium of existing
loans due to MHI to 31st May 2002. The reason that the extension is necessary follows delay in
completing all legal agreements and authorisations necessary between the parties. All relevant
documents have now been completed to the satisfaction of the parties and it is therefore expected
that final approvals of the relevant government authorities and the directors of the Company and
MHI will be given and received by all parties before the end of the extension period. Further
announcement will be made upon execution of a formal agreement relating to the transactions
under the Agreement. :

By order of the Board
Wo Kee Hong (Holdings) Limited
Phyllis NG
Company Secretary

Hong Kong, 27 March 2002
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The Stack Exchange of ‘long Kong Limited 1ak¢.1 o re:pan.riblll.'y for Me conmm o/fhl; makes no repr ts accuracy or complereness and '
expressly disclaims any liability whatsoever for any loss howsoever arising front or in relwncz upon the whole or any port oﬂhe contents of this announcement,

@
WO KEE HONG (HOLDINGS) LIMITED

{Incorporated in Bermuda with limited liability}

RIGHTS ISSUE OF 140,887,117 RIGHTS SHARES OF HK$0.01 EACH
AT HKS$0.35 PER RIGHTS SHARE
ON THE BASIS OF ONE RIGHTS SHARE FOR EVERY ADJUSTED SHARES
HELD ON THE RECORD DATE WITH THE BONUS SHARE ISSUE
ON THE BASIS OF THREE BONUS SHARES FOR EVERY RIGHTS SHARE
TAKEN UP PAYABLE IN FULL INACCEPTANCE
RESULT OF THE RIGHTS ISSUE.

Financlal adviser to WO KEE HONG (HOLDINGS) LIMITED
ngsway Capital Limited

Underwriter
3:52 Kingsway SW Securities Limited

The Directors announce that the Company has received 136 valid acceptances for 104,384,638 Rights Shares provisionally allotted under
the Rights Issue (representing approximately 74.09% of the total number of Rights Shares available for subscription under the Rights
Issue) and 73 valid excess applications for 5,200,171 Rights Shares (representing approximately 3.69% of the total number of Rights
Shares available for subscription under the Rights Issue), amounting to 109,584,809 Rights Shares in aggregate (representing
approximately 77.78% of the total number of Rights Shares available for subscription). The Underwriter will subscribe for and/or
procure subscription for the remaining balance of 31,302,308 Rights Shares in accordance with the terms of the Underwriting
Agreement.

Due to the inadvertent oversight, an associate of the Controlling Sharcholders has understated by 100,000 Shares or 10,000 Adjusted
Shares in respect of the aggregate shareholdings of the Controliing Shareholders together with their respective associates as at the Latest
Practicable Date as 801,369,291 Shares or as 80,136,928 Adjusted Shares upon the Capital Reorganisation becoming effective.

The Rights Issue became unconditional at 5:00 p.m., 10 April 2002.

Reference is made to the Company’s prospectus (the “Prospectus”) dated 15 March 2002 in respect of the Rights Issue and the issue of the
Bonus Shares with the fully-paid Rights Shares. Unless otherwise stated, capitalised terms used in this announcement shali have the same
meanings as defined in the Prospectus,

RESULTS OF THE RIGHTS ISSUE
The Ditectors anrounce that as at 4:00 p.m. on Thursday, 4 April 2002, being the latest time for payment and acceptance of Rights Shares, the
Company has received 136 valid acceptances for 104,384,638 Rights Shares provisionally allotted under the Rights Issue (representing
approximately 74.09% of the total number of Rights Shares available for subscription under the Rights Issue) and 73 valid excess applications
for 5,200,171 Rights Shares (representing approximately 3.69% of the total number of Rights Shares available for subscription under the
Rights Issue), amounting to 109,584,809 Rights Shares in aggregate (representing approximately 77.78% of the total number of Rights Shares
available for subscription under the Rights Issue)
No excess applications have been made by the Controlling Sharcholders together with their respective asseciates. As the Controlling
Sharcholders together with their respective associates have subscribed for an aggregate of 80,146,928 Rights Shares (representing
approximately 56.89% of the total number of Right Shares), therefare, the Qualifying Shareholders (excluding the Controlling Sharcholders
together with their respective associates) have subscribed an aggregate of 24,237,710 Rights Shares provisionally allotted to them under the
Rights Issue (representing approximately 17.20% of the total number of Rights Shares and approximately 39.90% of the total number of
Rights Shares excluding the Rights Shares that have been subscribed by the Controlling Shareholders together with their respective
associates).
As the Rights Issue is under-subscribed, the Company has fully accepted the excess applications for Rights Shares and the Underwriter will
subscribe for and/or procure subscription for the remaining balance of 31,302,308 Rights Shares in accordance with the terms of the
Underwrmng Agreement. The Underwriter will subscribe and/or procure mdependent investors to subscribe for the remaining Rights Shares *
ly with the pletion of the Rights Issue, as a result of which the Underwriter will not become a substantial Shareholder of the
Company 1mmcdmle!y following the Rights Issue became unconditional at 5:00p.m., 10 April 2002.
As stated in the Prospectus, the Company would issue and ailot three Bonus Shares for every fully-paid Rights Shares, therefore the total
number of Bonus Shares to be issued with the Rights Shares will be 422,661,351 Adjusted Shares.

SHAREHOLDING OF THE CONTROLLING SHAREHOLDERS

As stated in the section headed “Underwriting Arrangement” of the “Letter from the Board” to the Prospectus dated 15 March 2002, the
Controlling Shareholders together with their respective associates had given an irrevocable undertaking in favour of the Company to accept
and subscribe for an aggregate of 80,136,928 Rights Shares, which was based on their aggregate share holdings of 801,369,291 Shares or
80,136,928 Adjusted Shares upon the Capital Reorganisation becoming effective as at the Latest Practicable Date, However, due to the
inadvertent oversight, an associate of the Controlling Sharcholders has understated by 100,000 Shares or 10,000 Adjusted Shares of the
aggregate shareholdings of the Controlling Shareholders together with their respective associates. Therefore, as at the Latest Practicable Date,
the aggregate shareholdings of the Controlling Shareholders together with their respective associates were revised to 801,469,291 Shares or
80,146,928 Adjusted Shares upon the Capital Reorganisation becoming effective.

Accordingly, as at the Record Date, the Controlling Shareholders together with their respective associates were beneficially interested in
80,146,928 Adjusted Shares, representing approximately 56.89% of the issued share of the Company. The Controlling Shareholders together
with their respective associates have agreed to subscribe for an 2dditional 10,000 Rights Shares to an aggregate of 80,146,928 Rights Shares.
The associate of the Controiling Sharehoiders has reported the understated sharchoiding of 10,000 Adjusted Shares to the Stock Exchange
pursuant to the SDI Ordinance on 28 March 2002,

As at the date of this announcement, the total nurnber of issued Adjusted Shares is 140,887,117, lmmediately after completion of the Rights
Issue and the issue of the Bonus Shares, the total number of issued Adjusted Shares will be 704,435,585, and the Controlling Shareholders
together with their respective associates will be interested in an aggregate of 400,734,640 Shares, representing approximately 56.89% of the

. total issued Adjusted Shares as enlarged by the allotment and issue of the Rights Shares and Bonus Shares,

The table below shows the shareholding immediately before and after the Rights Issue and the issue of the Bonus Shares:

Immediately before [mmediately after
completion of the Rights completion of the Rights

Issne and the issue Issue and the issue

of the Bonus Shares of the Bonus Shares
Shares % Shares %
Controlling Shareholders together with their respective associates 80,146,928 56.89% 400,734,640 56.89%
Other Shareholders 60,740,189 43.11% 303,700,945 43.11%
Total 140,887,117 100.00% 704,435,585 100.00%

CERTIFICATES AND DEALINGS
1t is expected that share certificates in respect of the fully-paid Rights Shares and the Bonus Shares will be despatched by ordinary post to
those entitled thereto at their own risk by the Hong Kong branch share registrar of the Company on Thursday, 11 April 2002, Dealings in the
fully paid Rights Shares and Bonus Shares on the Stock Exchange will commence on Monday, 15 April 2002.
By order of the Board
Wo Kee Hong (Holdings) Limited
Barry John BUTTIFANT
Managing Director

Hong Kong, 10 April 2002
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NOTICES

The Stock Exchange of Howg Kong Linited tahes mo responsinllit for he contents of 1hs anmouncement, makes ag represemtation as 1o it aceurocy or completenest and expresaly dsclolans any liahlly whassoeer
for any loss howsoever ersing from or in reliance xpon he whole or any port of the contents of this aanowncement,

W)

WO KEE HONG (HOLDINGS) LIMITED

{Incorprtied in Bermuda with limited liabitity)

ADOPTION OF NEW SHARE OPTION SCHEME
AMENDMENTS TO THE BYE-LAWS OF THE COMPANY
AND CONNECTED TRANSACTION

Company.
dispatched to shareholders of the Company as soon as possibie,
connected person o the Company within the meaning of the Listing Rules,

the Listing Rulzs.

The Board proposed the adoption of the New Share Option Scheme (0 replace the 2001 Share Option Scheme and certain lmendm:ms to be made 1o the Bye-Laws of the
A circular containing 3 summary of the New Share Oplion Scheme and (he particulars of the proposed amendments to the Bye-! Lm and a natice of the SGM will be
Wo Kee Hong Finance Limited, o wholly-owned subsidiary of the Company, has agreed to sdvance & principal sum of HK$2.082,488.08 to Mr. Herbert Adamczyk, 1
The Transaction constituted a connected transaction of the Company under the Listing Rules and shauld be lubjC:Y to the duclmut’e requirements under Rule 14, 251} of

Details of the Transaction will be included in the annus) report of the Company in respect of the financial year ended 31 December 2002,

NEW SHARE OPTION SCHEME
The Board noles that the Stock Exchange has on 23 August 200§ announced
lmendmenll 10 Chapter [7 of the Listing Rules, which has come into effect
2001, 1n i with the d to the Listing
Rulei and Ihe sanouncement of the Stock Exchange, the Board considers that
it is in the interest of the Company fo terminate the 2001 Share Option
Scheme and to adopt the New Share Option Scheme. The purpose of the New
Share Option Scheme is to provide incentives or rewards 1o participants
thereunder for their contribution to the Group and/or to enable the Group to
tecruit and retain high-calibre employecs and sitract human resources that
are vajuable to the Group or any entity in which the Group holds any equity
interest,

The New Share Option Scheme is conditiona! upon:

(i} the passing of an ordinary resolution af the SGM approving the adaption of the
New Sharc Options Scheme and the termination of the 2001 Share Option
Scheme;

(i) the Listing Committee of the Stock Exchange granting the lsting of, and
permission to dea! in any new Shares which msy fall to be allotied and issued
upon the exercise of the subseription rights attaching 1o the options that may be
granted under the New Share Option Scheme.

Upon termination of the 2001 Share Option Scheme, na further options will be
granted thereunder but n all other retpects, the provisions of the 2001 Shate Option
Scheme shall remain in force and all granted prioe to such termination shall contifiue
10 be valid and excrcisable in accordance therewith. As at the date of this
announcement, the Company had granted options to subscribe for a total of
164,121,000 Shares under the 1991 Share Qplion Scheme and the 2001 Share
Option Scheme to certain employees and Directars, of which options to subcribe for
16,801,600 shares (equivalent ta 33,603,200 Pre-adjusied Shxres) have been
exercised, options to subscribe for 106,735,200 Shares remained outttanding,
options to subscribe for 40,584,200 Shares (equivalent to 81,168,400 Pre-adjusted
Shares) have lapsed or cancelled in accordance with the terms of the 1991 Share
Option Scheme,

PROPOSED AMENDMENTS TO THE BYE-LAWS OF THEZ COMPANY

The Board noles that the Companics (Amendment) Ordinance 2001 has come into
effect on 4 January 2002 which permits the Company to offer iz sharehatders the
chance to elect to receive, in place of the complete annual report and accounts (¢ach,
& “Long Form Report"), 1 summary financial report which is derived from and
summaries the Long Form Reports ("Summary Financlai Report™), The new law
ats0 aliows the Company to offer its sharcholders the opportunitics to choose not to
reccive  printed copy of eilber thie Long Forra Report of The Summary Finavcial
Report and 1o rtly instead on the versions of those documents that will be published
on the Companyy website.

Following the aforcraid amendments to the Companies Ordinance, the Stock
Exchange has on (7 February 2002 snnounced amendments to the Listiog Rules fo
permit the [isted issuer to distribute Surnmary Financial Report in place of the Long
Form Report, provided that it has ascertained the wishes of its shareholders and
complies with the relevant legal requirements of its own Jurisdiction and provisiony
of its constilutional documents, The rule amendments are effect for annual reports in
respect of accounting periods ending on or afler 31 Oclober 2001, The Board further
rotes that the Stock Exchangs has on § February 2002 announced amendments to
the Listing Rules which has come into effect on [$ February 2002 which permitted
listed issuer to send or otherwise make available corporate communications 10 its
shareholders using electronic means with thelr prior appraval if this would be
allowed undet applicable laws and regulations and the listed issucr’s own

13, The to Listing Rules which nllowed listed
issuer to send corporate communicalions o sharcholders either in the English
langunge only, ar the Chincse language only, or both the English and Chinese
language in each case (in accordance with the sisted wish of each member and
securities holder) has also come into effect on |5 February 2002.

The Board thercfore proposes lo amend the Company's Bye-Laws (o permit the
Company to take advantage of new legistation which enables the Company to offer
the sharcholders the choice (o receive and ihe choice to forego reccipt of a printed
copy of either the Long Form Report or the Summaty Financial Report in favour of
rectiving & copy of those documents by electranic means or relying on the versions
of those documents published on (he Company’s websile and to allow notices and
documents of the Company to be sent In cither English language onfy of the Chinese
langusge anly.

The proposed amendments are subject to the approval of the sherehalders of the
Company by way of a special resolution In the SGM.

PROVISION OF PINANCIAL ASSISTANCE

Pursuant to the Loan Agreement entered into between the Lender and the Borrower,
the Lender has agreed to advance the sum of HK$2,082,468.00 {the “Loan™) 1o the
Borrower,

Lender

The Lender is a company established in Hong Kong with limited lisbility which is

engaged in money lending business. As at the date of this announcement, the

Compamy holds 100% equity interest in the Lender.

Borrower

The Borrower is a director of Technorient and holds 13.94% equity interest in

Technorient, therefore, a substantial sharcholder of Technorient, The Company halds
B5.98% of Technorient through a wholly-owned subsidiary.

Date of the Losn Agreement

24 April 2002

The Loan

HK$2,082,468,00

Interest Rate Paysbie by the Borrower

The Interest is charged a1 he Best Lending Rate and shall be czleulated on the basis

of the actuad number of days clapsed and 8 360 daya year knd shall accrue from day

to day.

Tesm

The Borrower shall repay the Loan and the interest paysble to the Lender within 90

days from the issuance of demand to the Borrower,

Prepayment

The Borrowes may at his option make uriy repayment of the Loan and the inlerest
pyable in par o in whalc without aactng sy penaly andor oker paymerts o

make up for the loss of interests 1o the Lendee,

Costs aad Expentes

Tha Borrower shall be responsible for il legal costs and expenses incurred of to be

incurred in connection with the preparation and execution of the Loan Agreement.

*"Loan Agreement”

Reasons for the Financlal Assistance

The Borrower would use the Losn to finance the business of Technorient in his

tespective shareholding proportion.

The Board has considered the terms of the Transaction. Taking into sccount of the

status of the Borrower 23 8 staff of the Group snd having made an assessment on the

recoverability of the loan, the Board contiders that the interest rate of the loan of Best

Lending Rate is comparable to the markes lending rale for staff loan and that the

terms of the Transaction are fair, reasonable ang on normal commercial terms.

Connected Transaciion

The Group is mainly engaged in the business of distributing verious brand-named

products, Ut Rlso halds the 100% equity interest of the Lender which is engaged in

money-lending business.

The Borrower is 1 direstor of Technorient and ha\d: 13.94% oquity .mmn in
therefore, & is

indirectly 85.98%-owned lubudury of the Compuny Accordingty, the Borrower i e

connected peryan of the Compa

The provision of financial mimnca l;y the Lender to the Borrower 2 HK$2,082,468.00

which represents less than HK$10 milllon, Pursuant to Rule 14,25(1} of the Listing

Rules, the approval of the sharcholders of the Company is not required in respect of

the Transaction,

Details of the Transaction ere required to be disclosed by way of this press

announcement.

Tn addition, detils of the Transaction will be disclosed in the next published annus!

report and accounts of the Company.

GENERAL

A citcular contajning, inter afis, a summury of ths New Share Option Scheme und

the particulars of the proposed amendments to the Bye-Laws, and a notice of the

SGM together with 1 form of proxy for use in relation to the SGM will be dispatched

10 sharehotders of the Company 13 1006 8 porsible.

DEFINITIONS
1991 Share the share option scheme of the Company
Option Scheme”™ which was adopted by the Compay on 22 June 1951
and expired on 21 June 2001;
“2001 Share the cxisting shere option scheme of the Company

Option Scheme™ which was adopled by the Company on 28 June 2001
and will be expired on 27 June 201 k:

the Best Lending Rate offered bty the Hong Kong and
Shanghsi Banking Corporation Limited, ua varied
from time to time;

“Best Lending Rate”

“Board” the board of Directors;

“Borrower™ Mr. Herbent Adamezyk, a director and a substantial
sharcholder of Technorient;

“Bye-Laws™ the bye-laws of the Company;

the capital reduction, the share subdivision, the share
consolldaticn, the applicstion of an amount of
approximately HK$143,542,000 standing to the credit
of the share premium account of the Company s at
30 June 2001 and the credit of approximately
HK$139,478,000 arising from the cancellation of
HK$0.099 of the paid up capital for each issued Pre-
adjusied Share to eliminate the sccumulated losses of
approximately HK$433,020,000 in the unsudited
interim sccounts of the Company an at 30 June 2001
as set out in the circular of the Company dated 20
Februasy 2002;

“Capital Reorgsnisation”

“Company” WO KEE HONG (HOLDINGS) LIMITED, & company

: incorparated in Bermuda with limited fiabillty, the
Shares of which are listed on the Stock Exchange;

“Direstort” directors of the Company;

“Group™ the Companry end its subsidiaries;

“Lender” Wo Kee Hong Finance Limited, a wholly owned
subsidiary of the Company incorporsted in Hong
Kong:

"Listing Rules” the Rules Governing the Listing of Securities on the
Stock Exchange;

the loan agreement dated 24 April 2002 entered into
between the Lender and the Borrower in connection
with the Transaction;

the share option scheme proposed o be sdopted by
the Company at the SGM;

shares of HK$50.1 each in the capital of the Company
prior o the Capital Reorganisation and the Rights
Lssue and Bonus [ssue of the Company;

the issue of the rights shares and the bonus shaser as
set out in the prospectus of (he Company dated 15
March 2002;

the special general meetiag of the Company to be
held on 30 May 2002 at 12:)5 p.m. or immediatcly
after the closing of the annual gencral meeting to be
held 8t 12:00 noon or any sdjustment thereof at
Shatin Room, 30/F, Kowloon Panda Hotel, 3 Tsuen
Wah Streat, Tsuen Wan, New Temitories, Hong Kong.
10 consider snd, if eppropristc, to spprove, inter alis,
the adoption of the New Share Option Scheme, the
tezmination of the 2001 Share Option Scheme and the
proposed amendments to the Bye-Laws of the
Company;

shares of HK$0.01 each in the capitat of the Company:
The Stock Exchange of Hong Kong Limited;
Technorizal Limited, an indirectly B3.98%-owned
subsidiary of the Company incasporated in Hong
Rong:

the agreemend to grant the Loan by the Lender (o the
Borrower pursuant to the Loan Agreement,

“New Share
Option Scherme”

“Pre-adujsicd Shares™

“Rights Issuc and
Bonus lssue”

“SGM™

“Shares"
“Stock Exchange™
“Technorient™

“Teasaction”

By Order of the Board
Barry John BUTTIFANT
* Managing Director

Hong Kang SAR, 24 April 2002
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Wo Kee Hong (Holdings) Limited
(Incorporated in Bermuda with [imited liability)

To :  Mr Wing Sum LEE

Mr. Richard Man Fai LEE

Mr. Barry John BUTTIFANT
Mr. Sammy Chi Chung SUEN
Mr. Jeff Man Bun LEE

Mr. Raymond Cho Min LEE
Mr. Boon Seng TAN

Mdm. Kam Har YUE

Notice is hereby given that a Meeting of the Directors of the Company will be held at the
Board Room, 10/F., Block B, Wo Kee Hong Building, 585-609 Castle Peak Road, Kwai
Chung, New Territories, Hong Kong on 24 April, 2002 at 11:00 a.m. for the following
purposes:-

AGENDA

1. To approve the draft audited consolidated final results of the Group for the year ended
December 31, 2001 - e

(a) To approve the draft press announcement of final results 2001

(b)  To approve the draft of Annual Report 2001

(¢) To review the contents of the management letter received from Messrs. Deloitte
Touche Tohmatsu;

2. To consider the final dividend for the year ended December 31, 2001;
3. For Annual General Meeting,

(a) to approve the draft Notice of Annual General Meeting;

(b) to note that Mr. Richard Man Fai LEE and Ms. Kam Har YUE will retire by
rotation, and that Mr. Jeff Man Bun LEE will also retire under Bye Law No. 102(B),
but bemg eligible, will offer themselves for re-election as Dlrectors of the
Company at the forthcoming Annual General Meeting; and

(c) toconsider the payment of Directors' fees; and

(d) to note that Messrs. Deloitte Touche Tohmatsu will retife, but being eligible, will
offer themselves for re-election at the forthcoming Annual General meeting.

A2




4. For Special General Meeting,

(a)

(b)
(©)

(d)

(e)

to consider, and if thought fit, to terminate the 2001 Share Option Scheme and
propose the adoption of a new Share Option Scheme;-

to consider the proposed amendments to the Bye-Laws of the Company;

to approve the draft of explanatory statements relating to the General Mandates to
issue and repurchase shares of the Company;

to authorise the convening of a Special General Meeting for approval the adoption
of a new Share Option Scheme, amendments to the Bye-laws of the Company, and
the General Mandates to directors to issue and repurchase shares of the Company;
and

to discuss the loan proposed to be made to a director of a subsidiary of the
Company.

5. To review the Group's Management Plan to December 31, 2002; and

6. To transaction any other business.

Dated this the 22rd day of April, 2002.

Phyllis Sum Yu NG
Company Secretary
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt about this circular or as to the action to be taken, you should consulta ...
- stockbroker, bank manager, solicitor, professional accountant or other professional adviser.

If you have sold or transferred all your shares in WO KEE HONG (HOLDINGS) LIMITED,
you should at once hand this circular with the enclosed form of proxy to the purchaser or

transferee or to the bank, stockbroker or other agent through whom the sale was effected for
transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
circular, makes no representation as to its accuracy or completeness and expressly disclaims

any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or
arly part of the contents of this circular.

WO KEE HONG (HOLDINGS) LIMITED

(Incorporated in Bermuda with limited liability)

ADOPTION OF NEW SHARE OPTION SCHEME
PROPOSED AMENDMENTS TO THE BYE-LAWS AND
GENERAL MANDATES FOR ISSUE AND REPURCHASE

BY THE COMPANY OF ITS OWN SHARES

A notice convening a special general meeting of WO KEE HONG (HOLDINGS) LIMITED to
be held at Shatin Room, 30/F, Kowloon Panda Hotel, 3 Tsuen Wah Street, Tsuen Wan, New
Territories, Hong Kong on 30 May 2002, Thursday at 12:15 p.m., or immediately after the

closing of the annual general meeting to be held at 12:00 noon or any adjournment thereof, is
set out on pages 27 to 33 of this circular.

" Whether or not you are able to attend the meeting, you are requested to complete the form of

proxy in accordance with the instructions printed thereon and return it to the corporate head
office of the Company, at 10/F, Block A, Wo Kee Hong Building, 585-609 Castle Peak Road,
Kwai Chung, New Territories, Hong Kong as soon as possible but in any event not less than 48
hours before the time appointed for the holding of the meeting. Completion and return of the

form of proxy will not prevent shareholders from attending and voting at the meeting if they so
wish.

26 April 2002
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RESPONSIBILITY STATEMENT

This document includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
document and confirm, having made all reasonable enquiries, that to the best of their
knowledge and belief there are no other facts the omission of which would make any statement
herein misleading.




DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions shall have
the following meanings:

“1991 Share Option Scheme” the share option scheme of the Company which was
adopted by the Company on 22 June 1991 and expired
on 21 June 2001

“2001 Share Option Scheme” the expiring share option scheme of the Company
which was adopted by the Company on 28 June 2001
and expired on 27 June 2011

“associates” has the same meaning as ascribed in the Listing Rules
“Board” the board of Directors

“Bye-Laws” the bye-laws of the Company

“Capital Reorganisation” the capital reduction, the share subdivision, the share

; consolidation, the application of an amount of
’ ' approximately HK§343,542 000 standing to the credit
of the share premium account of the Company as at
) 30 June 2001 and the credit of approximately
‘ HK$139,478,000 arising from the cancellation of
. HK$0.099 of the paid up capital for each issued Pre-
: adjusted Share to eliminate the accumulated losses of
approximately HK$483,020,000 in the unaudited
interim accounts of the Company as at 30 June 2001
as set out in the circular of the Company dated 20
February 2002

“Company” WO KEE HONG (HOLDINGS) LIMITED, a company
incorporated in Bermuda with limited liability, the
Shares of which are listed on the Stock Exchange

“Companies Act” the Companies Act 1981 of Bermuda (as amended
from time to time)

“Companies Ordinance” Companies Ordinance (Chapter 32 of the Laws of
Hong Kong)
“connected person” has the same meaning as ascribed in the Listing Rules



DEFINITIONS

“Directors” directors of the Company

“Eligible Employees™ means any employee or proposed employee (whether
full-time or part-time employee, including any
executive directors but not any non-executive director)

- of the Company, its Subsidiaries or any Invested
- Entity

“Eligible Grantees” any full-time employee of the Company or any
subsidiary of the Company, including executive or
non-executive director of the Company or any its
subsidiaries, who accepts an offer of the grant of an
option in accordance with the terms of the 1991 Share
Option Scheme and the 2001 Share Option Scheme or
(where the context so permits) a person entitled to

any such option in consequence of the death of the
i original grantee who are eligible for granting Options
under the 1991 Share Option Scheme and the 2001
Share Option Scheme .

; “General Mandates” the general and unconditional mandates to repurchase
‘ and issue shares of the Company proposed to be
granted to the Directors at the SGM

“Group” : the Company and its Subsidiaries

| “Hong Kong” The Hong Kong Special Administrative Region of the
‘ People’s Republic of China

“Invested Entity” any entity in which the Group holds any equity
interest
“Latest Practicable Date” 26 April 2002, being the latest practicable date prior

to the printing of this circular for ascertaining certain
information in this circular

“Listing Rules” the Rules Governing the Listing of Securities on the
Stock Exchange
“Memorandum of Association” the memorandum of association of the Company




DEFINITIONS

“New Share Option Scheme” the share option scheme proposed to be adopted by
the Company at the SGM, a summary of the principal
terms of which is set out in the Appendix 1

“Option” options granted to the Eligible Grantees under the
1991 Share Option Scheme and the 2001 Share
Option Scheme or the Participants under the New

Share Option Scheme, as the context requires

*Ordinary Resolutions” the ordinary resolutions to be proposed and passed at
the SGM for the adoption of the New Share Option
Scheme, the termination of the 2001 Share Option
Scheme and the granting of the General Mandates to
the Directors as set out in the notice for the SGM

“Participants” means any person belonging to any of the following
classes of participants:

(aa) any Eligible Employee;
(bb) any non-executive director (including independent
i non-executive directors) of the Company, any of

its Subsidiaries or any Invested Entity;

(cc) any supplier of goods or services to any member
of the Group or any Invested Entity;

(dd) any customer of the Group or any Invested
Entity;

(ee) any person or entity that provides research,
development or other technological support to
the Group or any Invested Entity;

(ff) any shareholder or any member of the Group or
any Invested Entity or any holder of any securities
issued by any member of the Group or any
Invested Entity; and

(gg) any employee, partner or director of any business
partner, joint venture partner, financial adviser
and legal adviser of .and to any member of the
Group or any Invested Entity.
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DEFINITIONS

“Pre-adjusted Shares”

“Rights Issue and Bonus Issue”

“Share(s)”

“Shareholder(s)”

13 SGM”

“Special Resolution”

“Stock Exchange”

“Subsidiary”

“HKS$” and “cents”

shares of HK80.1 each in the capital of the Company
prior to the Capital Reorganisation and the Rights
Issue and Bonus Issue of the Company

the issue of the rights shares and the bonus shares as
set out in the prospectus of the Company dated 15
March 2002

share(s) of HK$0.01 each in the capital of the
Company

holder(s) of Share(s)

the special general meeting of the Company to be
held at Shatin Room, 30/F, Kowloon Panda Hotel, 3
Tsuen Wah Street, Tsuen Wan, New Territories, Hong
Kong on 30 May 2002, Thursday at 12:15 p.m., or
immediately after the closing of the annual general
meeting to be held at 12:00 noon, to consider and, if
appropriate, to approve the Ordinary Resolutions and
the Special Resolution, the notice of which is set out
on pages 27 to 33 of this circular, or any adjournment
thereof

the special resolution to be proposed and passed at
the SGM for the proposed amendments to be made to

the Bye-Laws as set out in the notice for the SGM

The Stock Exchange of Hong Kong Limited

a subsidiary for the time being of the Company

(within the meaning of Section 2 of the Companies
Ordinance), whether incorporated in Hong Kong or
elsewhere

Hong Kong dollars and cents
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WO KEE HONG (HOLDINGS) LIMITED

(Incorporated in Bermuda with limited liability)

Executive Directors: Registered office:
Wing Sum LEE (Chairman) Cedar House,
Richard Man Fai LEE (Vice Chairman & C.E.O.) 41 Cedar House,
Barry John BUTTIFANT (Managing Director) ' Hamilton HM12,
Sammy Chi Chung SUEN Bermuda.

Jeff Man Bun LEE

Principal place of business

Non-Executive Director: in Hong Kong:

Kam Har YUE 5/F, Loke Yew Building,
50-52 Queen’s Road Central,

Independent Non-executive Directors: Hong Kong.

Boon Seng TAN

Raymond Cho Min LEE 26 April 2002

To the Shareholders

ADOPTION OF NEW SHARE OPTION SCHEME,
PROPOSED AMENDMENTS TO THE BYE-LAWS,
AND GENERAL MANDATES FOR ISSUE AND REPURCHASE
BY THE COMPANY OF ITS OWN SHARES

Dear Sir or Madam,

1. INTRODUCTION

The purpose of this circular is to provide you with information regarding the following
resolutions to be proposed at the SGM of the Company to be held on 30 May 2002 relating to:

(A) adoption of the New Share Option Scheme and the termination of thel 2001 Share
Option Scheme;

(B) amendments to the Bye-Laws of the Company; and

(C) the granting to the Directors of the General Mandates.
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ADOPTION OF NEW SHARE OPTION SCHEME
Introduction

On 23 August 2001, the Stock Exchange has announced amendments to Chapter 17
of the Listing Rules, which has come into effect on 1 September 2001. In compliance with
the amendments to the Listing Rules and the announcement of the Stock Exchange, the
Board considers that it is in the interest of the Company to terminate the 2001 Share
Option Scheme and to adopt the New Share Option Scheme. Accordingly, the Company on
24 April 2002 announced its intention to adopt the New Share Option Scheme and to
terminate the 2001 Share Option Scheme.

The New Share Option Scheme

At the SGM, an ordinary resolution will be proposed for the Company to approve the
adoption of the New Share Option Scheme for the Participants pursuant to which the
Participants may be granted options to subscribe for Shares upon and subject to the terms
and conditions of the rules of the New Share Option Scheme.

A summary of the principal terms of the rules of the New Share Option Scheme
which is proposed to be approved and adopted by the Company at the SGM is set out in
the Appendix I to this circular. A copy of the rules of the New Share Option Scheme is
available for inspection at the corporate head office of the Company at 10/F, Block A, Wo
Kee Hong Building, 585-609 Castle Peak Road, Kwai Chung, New Territories, Hong Kong
during normal business hours from the date hereof up to and including 30 May 2002.

On 28 June 2001, the Company adopted the 2001 Share Option Scheme for the
Eligible Grantees pursuant to which options to subscribe for an aggregate of up to 10% of
the issued share capital of the Company from time to time. As at the Latest Practicable
Date, the issued share capital of the Company is 704,435,585 Shares. Under the 2001
Share Option Scheme, the Company can grant Options to subscribe up to 70,443,558
Shares to the Eligible Grantees, representing 10% of the issued share capital of the
Company without taking into account any Shares issued and allotted pursuant to the
exercise of Options granted under the 2001 Share Option Scheme. As at the Latest
Practicable Date, there are Options to subscribe for up to 14,593,558 Shares available to
be granted by the Directors under the 2001 Share Option Scheme.
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The New Share Option Scheme is conditional upon:

(i) the passing of an ordinary resolution at the SGM approving the adoption of the
New Share Options Scheme and the termination of the 2001 Share Option
Scheme;

(i1) the Listing Committee of the Stock Exchange granting the listing of, and
permission to deal in any new Shares which may fall to be allotted and issued
upon the exercise of the subscription rights attaching to the options that may be
granted under the New Share Option Scheme.

The 2001 Share Option Scheme will be terminated on the New Share Option Scheme
coming into effect upon the fulfillment of the conditions set out above. Upon termination
of the 2001 Share Option Scheme, no further options will be granted thereunder but in all
other respects, the provisions of the 2001 Share Option Scheme shall remain in force and
all granted prior to such termination shall continue to be valid and exercisable in
accordance therewith. As at the Latest Practicable Date, the Company had granted Options
to subscribe for a total of 164,121,000 Shares under the 1991 Share Option Scheme and
the 2001 Share Option Scheme to the Eligible Grantees, of which Options to subscribe for
16,801,600 Shares (equivalent to 33,603,200 Pre-adjusted Shares) have been exercised,
Options to subscribe for 106,735,200 Shares remained outstanding, Options to subscribe
for 40,584,200 Shares (equivalent to 81,168,400 Pre-adjusted Shares) have lapsed or
cancelled in accordance with the terms of the 1991 Share Option Scheme.

Based on the existing share capital of the Company as at the Latest Practicable Date
and taking into account the Options that have been granted under the terms and conditions
of the 2001 Share Option Scheme, Options to subscribe for up to 70,443,558 Shares may
be granted to the Participants under the New Share Option Scheme under Rule 17.03(3) of
the Listing Rules, should the New Share Option Scheme be adopted.

The Directors consider that it is not appropriate to state the value of all the Options
that can be granted under the New Share Option Scheme as if they had been granted at the
Latest Practicable Date prior to the approval of the New Share Option Scheme given that
the variable which are critical for the calculation of the value of such Options cannot be
determined. The variables which are critical for the determination of the value of such
Options include, the subscription price for the Shares upon the exercise of the
subscription rights attaching to the Options, whether or not Options will be granted under
the New Share Option Scheme and the timing of the granting of such Options, the period
during which the subscription rights may be exercised, the discretion of the Board to
impose any performance target that has to be achieved before the subscription right
attaching to the Options can be exercised and any other conditions that the Board imposed
on the Options and whether or not such Options if granted will be exercised by the
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Eligible Grantees. The subscription price payable for the Shares depends on the price of
the Shares as quoted on the Stock Exchange, which in turn depends on when the Board is
to grant Options under the New Share Option Scheme. With a scheme life of ten years, the
Board is of the view that it is too premature to state whether or not Options will be
granted under the New Share Option Scheme, and if so, the number of Options that may
be granted. It is also difficult to ascertain with accuracy the subscription price of the
Shares given the volatility the Share price may be subject to during the ten-year life span
of the New Share Option Scheme. In the premises, the Directors are of the view that the
value of the Options depends on a number of variables which are either difficult to
ascertain or can only be ascertained subject to a number of theoretical basis and
speculative assumptions. Accordingly, the Directors believe that any calculation of the
value of the Options will not be meaningful and may be misleading to Shareholders in the
circumstances.

Application for listing

Application has been made to the Listing Committee of the Stock Exchange for
approval of the listing of, and permission to deal in, the Shares which may fall to be
issued pursuant to the exercise of any Options that may be granted under the New Share
Option Scheme.

Reasons for adopting the New Share Option Scheme

The purpose of the New Share Option Scheme is to provide incentives or rewards to
Participants thereunder for their contribution to the Group and/or to enable the Group to
recruit and retain high-calibre employees and attract human resources that are valuable to
the Group and any Invested Entity. '

The New Share Option Scheme permits the Company to grant Options to a wider
category of Participants, and not just the Eligible Grantees as under the 2001 Share
Option Scheme. Under the rules of the New Share Option Scheme, the Board has
discretion to set a minimum period for which an Option has to be held before the exercise
of the subscription rights attaching thereto. This discretion allows the Board to provide
incentive to a Participant to remain as a Participant during the minimum period and
thereby enable the Group or the relevant Invested Entity to continue to benefit from the
services of such Participant during such period. This discretion, couple with the power of
the Board to impose any performance target as it consider appropriate before any Option
can be exercised, enable the Group to provide incentives to the Participants to use their
best endeavours in assisting the growth and development of the Group. Although the New
Share Option Scheme does not provide for the granting of Options with right to subscribe
for Shares at a discount to the trading price of the Shares on the Stock Exchange, the
Directors are of the view that the flexibility given to the Board in granting Options to
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Participants, other than the Eligible Grantees and to impose minimum period for which
the Options have to be held and performance targets that have to be achieved before the
Options can be exercised, will place the Group in a better position to attract human
resources that are valuable to the growth and development of the Group as a whole, than
the 2001 Share Option Scheme.

AMENDMENTS TO THE BYE-LAWS OF THE COMPANY
Introduction

Until the recently change to the Companies Ordinance, it was necessary for the
Company to send each Shareholders a copy of the complete annual report and accounts
(each, a “Long Form Report”). On 4 January 2002, Companies (Amendment) Ordinance
2001 came into force in Hong Kong which permits the Company to offer Shareholders
chance to elect to receive, in place of the Long Form Report, a summary financial report
(“Summary Financial Report”). The Summary Financial Report is a document that
contains all the information and particulars contained on the face of the Company’s
balance sheet and profit and loss account, together with key information from the Long
Form Reports. The Summary Financial Report only gives a summary of the information
and particulars contained in the Long Form Reports, from which it is derived. The new
law also allows the Company to offer Shareholders the opportunity to choose not to
receive a printed copy of either the Long Form Report or the Summary Financial Report
and to rely instead on the versions of those documents that will be published on the
Company’s website.

Following the aforesaid amendments to the Companies Ordinance, the Stock
Exchange has on 17 February 2002 announced amendments to the Listing Rules to permit
the listed issuer to distribute Summary Financial Report in place of the Long Form
Report, provided that it has ascertained the wishes of its shareholders and complies with
the relevant legal requirements of its own jurisdiction and provisions of its constitutional
documents. The rule amendments are effect for annual reports in respect of accounting
periods ending on or after 31 October 2001. The Board further notes that the Stock
Exchange has on 5 February 2002 announced amendments to the Listing Rules which has
come into effect on 15 February 2002 permitted the listed issuer to send or otherwise
make available corporate communications to Shareholders using electronic means with
their prior approval if this is allowed under applicable laws and regulations and the listed
issuer’s own constitutional documents. The amendments to Listing Rules which allowed
listed issuer to send corporate communications to Shareholders either in the English
language only, or the Chinese language only, or both the English and Chinese language in
each case (in accordance with the stated wish of each member and securities holder) has
also come into effect on 15 February 2002.

~-10-
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The proposed Amendments to the Bye-Laws

The Directors therefore propose to amend the Bye-Laws to permit the Company to
take advantage of new legislation which enables the Company to offer the Shareholders
the choice to receive and the choice to forego receipt of a printed copy of either the Long
Form Report or the Summary Financial Report in favour of receiving a copy of those
documents by electronic means or relying on the versions of those documents published
on the Company’s website. Even if Shareholders vote in favour of the special resolution,
they will still be able to choose to receive printed copies of the Long Form Reports.
Subsequent to the passing of the special resolution and the relevant amendments to the
Companies Act to allow the Summary Financial Reports arrangements, it is intended that
the Company will send to the Shareholders a circular to invite them to elect (i) to receive
the Summary Financial Report in place of the Long Form Reports or (ii) to receive the
Long Form Reports; and (i) to receive printed copies of either the Long Form Reports or
the Summary Financial Report; (ii) to receive copies of those documents by electronic
means; or (iii) to rely on the copies posted on the Company’s website in place of being
sent a printed copy of either document.

To further make use of the current change of the Listing Rules which permit all
corporate communications of a listed company to be sent in either English or Chinese
only, in case the Shareholders indicate to receive a printed copy of either document, the
Company will also in the said circular ask the Shareholders, to elect to receive the English
language version only or the Chinese language version only thereof. When sending the
circular to ascertain the wishes of Shareholders the Company will take appropriate steps
to comply with relevant legislation or regulation including the Company (Amendment)
Ordinance 2001 and the Company (Summary of Financial Reports of Listed Company)
Regulation.

In its present form, Bye-Law 162(B) of the Company does not permit the Company
to distribute the Summary Financial Report to Shareholders who would prefer to receive
that document in place of the Long Form Reports. Bye-Laws 162(B) and 167 also prevent
any Sharcholders from receiving the notice ot document to be given or issued by the
Company by electronic means and relying on the Company’s website in preference to
receiving a printed copy of either the Long Form Reports or the Summary Financial
Report. Consequently, special resolution to amend Bye-Laws 162(B) and 167 will be
proposed at the SGM. Related amendments would also be proposed to be made to Bye-
Laws 1 and 169. It is also proposed that Bye-Law 162A to be added to the Bye-Laws to
allow notice and documents to be sent in either the English language only or the Chinese
language only. If this special resolution is passed and in compliance with the Listing
Rules, the Company will be able to offer Shareholders the chance to receive the Summary
Financial Report in place of the Long Form Reports and to receive notices or documents
to be given or issued by the Company by electronic means as well as the opportunity to

—~11 -
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rely on the versions of the Summary Financial Report and the Long Form Reports that
will be published on the Company’s website rather than receiving a printed copy of either
document.

Reasons for amendments to the Bye-Laws

Last year’s Directors’ report and Auditor’s report (together the “Annual Report”)
(both English and Chinese versions) ran to about 156 pages and the costs to the Company
of printing, dispatching and posting the Annual Report to Shareholders and others have
previously been high. The Company wishes to save costs for the benefit of the
Shareholders. Significant costs savings could be enjoyed by the Company by virtue of
adopting the amendments contained in the new legislation.

The special resolution will be passed if it is passed by not less than 75% of the votes
cast by such members as, being entitled so to do, vote in person or by proxy at the SGM.

GENERAL MANDATES TO REPURCHASE AND ISSUE SHARES
Introduction

It is also proposed that general and unconditional mandates to repurchase and issue
shares of the Company be granted to the Directors.

General Mandates

At the SGM, ordinary resolutions will be proposed to grant to the Directors the
general and unconditional mandates to:

(1) allot and issue shares representing up to 20% of the aggregate nominal amount
of the issued share capital of the Company as at the date of the passing of the
resolutions;

(1) repurchase such number of shares which represents up to 10% of the aggregate
nominal amount of the issued share capital of the Company as at the date of the
passing of the resolution (“Repurchase Mandate”);

(iii) add to the general mandate for issuing shares set out in (i) above the number of
shares repurchased by the Company pursuant to the Repurchase Mandate.

The General Mandates will end on the earliest of the date of the next annual general
meeting, the date by which the next annual general meeting of the Company is required to
be held by law or the Company’s Bye-Laws, or the date upon which such authority is
revoked or varied by ordinary resolution of the Company in general meeting.

12—



H
i
i
3
H
H
H
i
i
{
i
i
’
il
i
i

LETTER FROM THE BOARD

An explanatory statement containing all the relevant information relating to the
proposed Repurchase Mandate is set out in the Appendix II to this circular. The
information in the explanatory statement is to provide the information reasonably
necessary to enable Shareholders of the Company to make an informed decision on
whether to vote for or against the relevant resolutions.

5. SPECIAL GENERAL MEETING

A notice convening the SGM of the Company to be held at Shatin Room, 30/F, Kowloon
Panda Hotel, 3 Tsuen Wah Street, Tsuen Wan, New Territories Hong Kong on 30 May 2002,
Thursday at 12:15 p.m. or immediately after the closing of the annual general meeting to be
held at 12:00 noon or any adjournment thereof, and a form of proxy for use at the SGM is
therein enclosed.

There is enclosed a form of proxy for use at the SGM. Whether or not the Shareholders
intend to be present at the SGM, they are requested to complete the form of proxy and return it
to the corporate head office of the Company, at 10/F, Block A, Wo Kee Hong Building, 585-
609 Castle Peak Road, Kwai Chung, New Territories, Hong Kong in accordance with the
instructions printed thereon not less than 48 hours before the time fixed for holding of the
SGM. Completion and delivery of the form of proxy will not prevent the Shareholders from
attending, and voting at the SGM if they so wish.

6. RECOMMENDATION

Having considered the reasons set out herein, the Directors consider that the proposed
ordinary resolution for the adoption of the New Share Option Scheme, the proposed special
resolution for the amendments to the Bye-Laws and the proposed ordinary resolutions for the
granting of the General Mandates to the Directors are in the interests of the Company, and in
particular, the Group as a whole. The Directors therefore recommend the Shareholders to vote
in favour of the Ordinary Resolutions and the Special Resolution.

7. GENERAL INFORMATION

Your attention is drawn to the additional information set out in the appendices to this

circular.
Yours faithfully,

Barry John BUTTIFANT
Managing Director

~ 13-



APPENDIX I PRINCIPAL TERMS OF THE
NEW SHARE OPTION SCHEME

This Appendix I summaries the principal terms of the New Share Option Scheme but does
not form part of, nor was it intended to be, part of the New Share Option Scheme nor should it
be taken as effecting the interpretation of the rules of the New Share Option Scheme.

(a) Purpose of the scheme

The purpose of the New Share Option Scheme is to provide incentives or rewards to
Participants thereunder for their contribution to the Group and/or to enable the Group to recruit
and retain high-calibre employees and attract human resources that are valuable to the Group
and any Invested Entity.

(b) Who may join

The Directors may, at their absolute discretion, invite any person belonging to any of the
following classes of Participants, to take up options to subscribe for Shares:

(aa) any Eligible Employee;

(bb) any non-executive director (including independent non-executive directors) of the
Company, any of its subsidiaries or any Invested Entity;

(cc) any supplier of goods or services to any member of the Group or any Invested Entity;
(dd) any customer of the Group or any Invested Entity;

(ee) any person or entity that provides research, development or other technological
support to the Group or any Invested Entity;

(ff) any shareholder of any member of the Group or any Invested Entity or any holder of
any securities issued by any member of the Group or any Invested Entity; and

{gg) any employee, partner or director of any business partner, joint venture partner,
financial adviser and legal adviser of and to any member of the Group or any
Invested Entity

and, for the purposes of the New Share Option Scheme, the options may be granted to any
company wholly owned by one or more persons belonging to any of the above classes of
Participants or any discretionary object of a Participant which is a'discretionary trust. For the
avoidance of doubt, the grant of any Options by the Company for the subscription of Shares or
other securities of the Group to any person who fall within any of the above classes of
Participants shall not, by itself, unless the Directors otherwise determined, be construed as a
grant of Option under the New Share Option Scheme.

— 14—
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NEW SHARE OPTION SCHEME

The basis of eligibility of any of the above class of Participants to the grant of any options
shall be determined by the Directors from time to time on the basis of their contribution to the
development and growth of the Group and any Invested Entity.

(¢) Maximum number of Shares

(aa) The maximum number of Shares to be issued upon exercise of all outstanding
options granted and yet to be exercised under the New Share Option Scheme and any
other share option scheme of the Company must not in aggregate exceed 30% of the
issued share capital of the Company from time to time.

(bb) The total number of Shares which may be issued upon exercise of all options
(excluding, for this purpose, options which have lapsed in accordance with the terms
of the New Share Option Scheme and any other share option scheme of the
Company) to be granted under the New Share Option Scheme and any other share
option scheme of the Group must not in aggregate exceed 70,443,558 Shares, being
10% of the Shares in issue as at the day of the passing of the Ordinary Resolution
(the “General Scheme Limit”).

(cc) The Company may seek approval of the Shareholders in general meeting to refresh
the General Scheme Limit provided that the total number of Shares which may be
issued upon exercise of all options to be granted under the New Share Option
Scheme and any other share option scheme of the Company must not exceed 10% of
the Shares in issue as at the date of approval of the limit and for the purpose of
calculating the limit, options previously granted under the New Share Option Scheme
or any other share option scheme of the Company (including those outstanding,
cancelled, lapsed or exercised in accordance with the New Share Option Scheme and
any other share option scheme of the Company) will not be counted.

(dd) The Company may issue a circular to the Sharecholders and seek separate
Shareholders’ approval in general meeting to grant Options beyond the General
Scheme Limit or, if applicable, the limit referred to in (cc) above to Participants
specifically identified by the Company before such approval is sought.

(d) Maximum entitlement of each Participant

The total number of Shares issued and which may fall to be issued upon exercise of the
options granted under the New Share Option Scheme and any other share option scheme of the
Company (including both exercised or outstanding options) to each Participant in any 12-month
period shall not exceed 1% of the issued share capital of the Company for the time being (the
“Individual Limit”). Any further grant of options in excess of the Individual Limit in any 12-
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month period up to and including the date of such further grant, shall be subject to the issue of
a circular to the Shareholders and the Shareholders’ approval in general meeting of the
Company with such Participant and his associates abstaining from voting.

(e) Grant of options to connected persons

(aa) Any grant of Options under the New Share Option Scheme to a director, chief
executive (other than a proposed director or a proposed chief executive of the
Company) or substantial shareholder of the Company or any of their respective
associates must be approved by independent non-executive Directors (excluding any
independent non-executive Director who is the grantee of the Options).

(bb) In the event of any change in the terms of Options granted to a substantial
shareholder or an independent non-executive of the Company or any of their
respective associates; or where any grant of options to a substantial shareholder or an
independent non-executive Director, or any of their respective associates, would
result in the Shares issued and to be issued upon exercise of all options already
granted and to be granted (including options exercised, cancelled and outstanding) to
such person in the 12-month period up to and including the date of such grant:

(1) representing in aggregate over 0.1% of the Shares in issue; and

(1)) having an aggregate value, based on the closing price of the Shares at the date
of each grant, in excess of HK$5,000,000,

such further grant of options must be approved by the Shareholders. The Company
must send a circular to the Shareholders. All connected persons of the Company must
abstain from voting at such general meeting, except that any connected person may
vote against the relevant resolution at the general meeting provided that his intention
to do so has been stated in the circular. Any vote taken at the meeting to approve the
grant of such options must be taken on a poll.

(f) Time of acceptance and exercise of an option

An offer of grant of an Option may be accepted by a Participant within 28 days from the
date of the offer of grant of the Option. A consideration of HKS$1 is payable on acceptance of
the offer of grant of an Option. ’

An Option may be exercised in accordance with the terms of the New Share Option
Scheme at any time during a period to be determined and notified by the Directors to each
grantee, which period may commence on the date on which the offer for the grant of Options is
made but shall end in any event not later than 6 years from the date of grant of the Option
subject to the provisions for early termination thereof.
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(g) Performance targets

Unless the Directors otherwise determined and stated in the offer of the grant of Options
to a Participant, a Participant is not required to achieve any performance targets before any
Options granted under the New Share Option Scheme can be exercised.

(h) Subscription price for Shares

The subscription price for Shares under the New Share Option Scheme shall be a price
determined by the Directors, but shall not be lower than the higher of (i) the closing price of
Shares as stated in the Stock Exchange’s daily quotation sheet on the date of the offer of grant,
which must be a trading day; (ii) the average closing price of Shares as stated in the Stock
Exchange’s daily quotation sheet for the five trading days immediately preceding the date of
the offer of grant; and (iii) the nominal value of a Share. Without prejudice to the generality of
the foregoing, the Directors may grant Options in respect of which the subscription price is
fixed at different prices for each different period during the option period provided that the
subscription price for Share for each of the different period shall not be less than the
subscription price determined in the aforesaid manner.

(i) Ranking of Shares

(aa) Shares allotted upon the exercise of an Option will be subject to all the provisions of
the bye-law of the Company and will rank pari passu in all respects with the fully
paid Shares in issue as from the day when the name of the grantee is registered on
the register of members of the Company and accordingly will entitle the holders to
participate in all dividends or other distributions paid or made on or after the date
when the name of the grantee is registered on the register of members of the
Company other than any dividend or other distribution previously declared or
recommended or resolved to be paid or made with respect to a record date which
shall be before the date when the name of the grantee is registered on the register of
members of the Company, provided always that when the date of exercise of the
Option falls on a day upon which the register of members of the Company is closed
then the exercise of the Option shall become effective on the first business day in
Hong Kong on which the register of members of the Company is re-opened. A Share
allotted upon the exercise of an Option shall not carry voting rights until the
completion of the registration of the grantee as the holder thereof.

(bb) Unless the context otherwise requires, references to “Shares” in this paragraph
include references to shares in the ordinary equity share capital of the Company of
such nominal amount as shall result from a sub-division, consolidation, re-
classification or reduction of the share capital of the Company from time to time.
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(j) Restrictions on the time of grant of Options

No offer for grant of Options shall be made after a price sensitive event has occurred or a
price sensitive matter has been the subject of a decision until such price sensitive information
has been published in the newspapers. In particular, during the period commencing one month
immediately preceding the earlier of (i) the date of the meeting of the Directors for the
approval of the Company’s interim or annual results, and (ii) the last date on which the
Company must publish its interim or annual results announcement under its listing agreement
with the Stock Exchange and ending on the date of the announcement of the results, no Option
may be granted.

The Directors may not grant any Option to a Participant who is a Director during the
periods or times in which Directors are prohibited from dealing in shares pursuant to the Model
Code for Securities Transactions by Directors of Listed Companies prescribed by the Listing
Rules or any corresponding code or securities dealing restrictions adopted by the Company.

(k) Period of the New Share Option Scheme

The New Share Option Scheme will remain in force for a period of 10 years commencing
on the date on which the New Share Option Scheme becomes unconditional.

() Rights on ceasing employment

If the grantee of an Option is an Eligible Employee and ceases to be an Eligible Employee
for any reason other than death or for serious misconduct or other grounds referred to in sub-
paragraph (n) below before exercising his option in full, the grantee may exercise the Option up
to his or her entitlement at the date of cessation within the period of 3 months following the
date of cessation in whole or in part (to the extent not already exercised) which date of
cessation will be taken to be the last actual working day of the Eligible Employee with the
Group or the Invested Entity whether salary is paid in lieu of notice or not.

(m) Rights on death

1f the grantee of an option is an Eligible Employee and ceases to be an Eligible Employee
by reason of his or her death before exercising the Option in full, his or her personal
representative(s) may exercise the Option (to the extent which has become exercisable not
already exercised) in whole or in part within a period of 6 months, following the date of death
or such longer period as the Board may determine, (in any event, no longer than 6 years) or if
appropriate, his or her personal representative(s) may make an election pursuant to sub-

paragraph (p), (gq) and (r).
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{n) Rights on dismissal

If the grantee of an option is an Eligible Employee and ceases to be an Eligible Employee
by reason that he has been guilty of misconduct or has committed an act of bankruptcy or has
become insolvent or has made any arrangements or composition with his or her creditors
generally, or has been convicted of any criminal offence involving his or her integrity or

honesty or (if so determined by the Board) on any ground on which an employer would be
entitled to terminate his or her employment at common law or pursuant to any applicable laws
or under the Eligible Employee’s service contract with the Company or the relevant Subsidiary
or the relevant Invested Entity, his or her Option will lapse automatically on the date the
Eligible Employee ceases to be an Eligible Employee.

(o) Rights on breach of contract

: If the Directors will at their absolute discretion determine that the grantee of any Option
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(other than an Eligible Employee) or his or her associate has committed any breach of any
contract entered into between the grantee or his or her associate on the one part and the Group
or any Invested Entity on the other part or that the grantee has committed any act of bankruptcy
or has become insolvent or is subject to any winding-up, liquidation or analogous proceedings
or has made any arrangement or composition with his or her creditors generally, the Directors
shall determine that the outstanding Option granted to the grantee shall lapse. In such event,
his or her option will lapse automatically and will not in any event be exercisable on or after
the date on which the Directors have so determined.

(p) Rights on a general offer

Subject to sub-paragraph {m) above, if a general or partial offer, whether by way of take-

over offer or share re-purchase offer, is made to all the holders of Shares, or all such holders
other than the offeror and/or any person controlled by the offeror and/or any person acting in
association or concert with the offeror, the Company shall use all reasonable endeavours to
procure that such offer is extended to all the grantees on the same terms, mutatis mutandis, and
assuming that they will become, by the exercise in full of the Options granted to them,
shareholders of the Company. If the terms of such offer having been approved by the holders of
not less than nine-tenths in value of the Shares comprised in the offer within four months and
the offeror thereafter gives a netice pursuant to the Companies Act to acquire the remaining
Shares, the grantee (or his or her legal personal representative(s)) may by notice in writing to
the Company within 21 days of such notice exercise the Option to its full extent or to the extent
specified in such notice. Subject to the above, an Option will lapse automatically (to the extent
not exercised) on the date on which such offer (or, as the case may be, revised offer) closes.
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(q9) Rights on winding up

Subject to sub-paragraph (m) above, in the event of an effective resolution being passed
for the voluntarily winding-up of the Company, each grantee (or where permitted under sub-
paragraph (m) above, his or her legal personal representative(s)) may by notice in writing to the
Company within 21 days after the date of such resolution elect to be treated as if the Option
had been exercised immediately before the passing of such resolution either to its full extent or
to the extent specified in such notice and shall accordingly be entitled to receive out of the
assets available in the liquidation pari passu with the holders of Shares such sum as would have
been received in respect of the Shares the subject of such election reduced by an amount equal
to the subscription price which would otherwise have been payable in respect thereof. Subject
to the above, an Option will lapse automatically (to the extent not exercised) on the date of the
commencement of the winding-up of the Company.

(r) Rights on compromise or arrangement between the Company and its creditors

Subject to sub-paragraph {m) above, in the event of a general offer by way of scheme of
arrangement is made to all the holders of Shares with the scheme having been approved by the
necessary number of holders of Shares at the requisite meetings, the grantee {or his or her legal
representative(s)) may thereafter (but before such time as shall be notified by the Company)
exercise the Option to its full extent or to the extent specified in such notice. Subject to the
above, an Option will lapse automatically on the date the proposed compromise or arrangement
becomes effective.

(s) Adjustments to the subscription price

In the event of any alteration in the capital structure (including a capitalisation of profits
or reserves, rights issue, consolidation, sub-division or reduction of the share capital of the
Company) of the Company whilst an option remains exercisable, such corresponding
alterations (if any) certified by the auditors for the time being or an independent financial
adviser to the Company as fair and reasonable will be made to the number of Shares subject to
the option so far as unexercised and/or the subscription price for Shares and/or the method of
exercise of the option concerned and/or the maximum number of shares referred to in Clauses
(c) and (d) herein, provided that (i) any alteration shall give a grantee the same proportion of
the issued share capital to which he was entitled prior to such alteration and that the aggregate
subscription price payable by a grantee on the full exercise of any Option shall remain as nearly
as possible the same (but shall not be greater than) as it was before such event; (ii) no
alteration shall be made the effect of which would be to enable a Share to be issued at less than
its nominal value; and (iii) no such adjustment will be required in circumstances whether there
is an issue of Shares or other securities of the Group as consideration in a transaction. In
addition, in respect of any such alteration, other than any made on a capitalisation issue; such
auditors or independent financial adviser must confirm to the Directors in writing that the
alteration satisfy the requirements of the relevant provision of the Listing Rules.
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(t) Cancellation of Options

Any cancellation of Options granted but not exercised must be approved by the Board and
the Shareholders in general meeting, with Participants and their associates abstaining from
voting. In the event that prior consent in writing has been obtained by the relevant grantee,
Options granted to such grantee may be cancelled upon the approval of the Board.

(u) Termination of the New Share Option Scheme

The Company may by resolution in general meeting at any time terminate the New Share
Option Scheme and in such event no further Options shall be offered but in all other respects
the provisions of the New Share Option Scheme shall remain in force to the extent necessary to
give effect to the exercise of any options (to the extent not already exercised) granted prior to
the termination or otherwise as may be required in accordance with the provisions of the New
Share Option Scheme. Options (to the extent not already exercised) granted prior to such
termination shall continue to be valid and exercisable in accordance with the New Share Option
Scheme.

(v) Rights are personal to the grantee

An Option is personal to the grantee and shall not be assignable and no grantee shall in
any way sell, transfer, charge, mortgage, encumber or create any interest in favour of any third
party over or in relation to any Option. Any breach of the foregoing shall entitle the Company
to cancel any outstanding Option or part thereof granted to such grantee.
(w) Lapse of option

An Option shall lapse automatically (to the extent not already exercised) on the earliest of:

(aa) the expiry of the period referred to paragraph (1) and (m);

(bb) the expiry of the periods or dates referred to in paragraphs (k), (n), (0), (p), (q) and
(r); and '

(cc) the date on which a breach of the provision restriction on transfer and assignment of
an Option referred to in paragraph (v) is committed.

(x) Others
(aa) The terms and conditions of the New Share Option Scheme relating to the matters set

out in Rule 17.03 of the Listing Rules shall not be altered except with the approval of
the Shareholders in general meeting.
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(bb) Any alterations to the terms and conditions of the New Share Option Scheme which
are of a material nature or any change to the terms of Options granted must be
approved by the Shareholders in general meeting, except where the alterations take
effect automatically under the existing terms of the New Share Option Scheme.

(cc) The amended terms of the New Share Option Scheme or the Options must still

comply with the relevant requirements of Chapter 17 of the Listing Rules.

(dd) Any change to the authority of the Board in relation to any alteration to the terms of
the New Share Option Scheme shall be approved by the Shareholders in general
meeting.
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This Appendix Il serves as an explanatory statement as required by the Listing Rules to
provide the requisite information to you for your consideration of the proposal to permit the
granting of the General Mandates given to the Directors to repurchase Shares.

1. LISTING RULES RELATING TO THE REPURCHASE OF SHARES

The Listing Rules permit companies whose primary listing is on the Stock Exchange to
repurchase their shares on the Stock Exchange subject to certain restrictions, the more
important of which are summarized below. The Company is empowered by its Memorandum of
Association and Bye-Laws to repurchase its own Shares.

Source of funds

Repurchase must be funded out of funds which are legally available for the purpose and in
accordance with the Memorandum of Association and Bye-Laws and the Companies Act.
Under the Listing Rules, the Company shall not repurchase its Shares on the Stock Exchange
for a consideration other than cash or for settlement otherwise than in accordance with the
trading rules of the Stock Exchange from time to time. Under the Companies Act, a company
may only repurchase its Shares out of capital paid up on the Shares to be repurchased or out of
the funds of the Company which would otherwise be available for dividend or distribution or
out of the proceeds of a fresh issue of Shares made for the purpose. Any amount of premium
payable on a repurchase over the par value of the Shares may only effected out of funds of the
Company which would otherwise be available for dividend or distribution or out of the
Company’s share premium account.

Connected parties

The Listing Rules prohibit a company from knowingly purchasing shares on the Stock
Exchange from a “connected person”, that is, a director, chief executive or substantial
shareholder of the Company or their associates (as defined in the Listing Rules) and a
connected person is prohibited from knowingly selling his shares to the Company.

2.  EXERCISE OF THE REPURCHASE MANDATES

As at the Latest Practicable Date, the issued share capital of the Company comprised
704, 435,585 Shares of HK$0.01 each. Exercise in full of the Repurchase Mandates could
therefore result in up to 70,443,558 shares being repurchased by the Company during the
period up to (i) the conclusion of the next general meeting of the Company; or (ii) the
revocation or variation of the Repurchase Mandate by ordinary resolution of the Company
in general meeting, whichever occurs first. .
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Subject to the passing of the Repurchase Resolution and on the basis that no Shares are
issued or repurchased by the Company prior to the annual general meeting, the Company will
be allowed under the Repurchase Mandate to repurchase a maximum of 70,443,558 Shares of
HK$0.01 each.

3. REASONS FOR REPURCHASES

Repurchases of Shares will only be made when the Directors believe that such a

" repurchase will benefit the Company and its shareholders. Such repurchases may, depending on

market conditions and funding arrangements at the time, lead to an enhancement of the net
asset value of the Company and/or its earnings per Share. '

4. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such
purposes in accordance with its Memorandum of Association and Bye-Laws and the applicable
laws of Bermuda. '

5. GENERAL

An exercise of the Repurchase Mandate in full could have a material adverse impact on
the working capital and gearing position of the Company compared with that as at 31
December 2001, being the date of its last audited accounts. The Directors do not, however,
intend to make any repurchase in circumstances that would have a material adverse impact on
the working capital or gearing position of the Company.

6. UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the powers of the Company to make repurchases pursuant to
Repurchase Mandate in accordance with the Listing Rules, the laws of Hong Kong and all
applicable laws of Bermuda and in accordance with the regulations set out in the Memorandum
of Association and Bye-Laws.

To the best of their knowledge and having made all reasonable enquiries, none of the
Directors or any of their associates currently intend to sell any Shares to the Company or its
subsidiaries.

As at 26 April 2002, being the Latest Practicable Date, no connected person of the
Company has notified the Company that he has a present intention to sell any Shares to the
Company nor has any such connected person undertaken not to sell any of the Shares held by
him to the Company in the event that the ordinary resolution relating to the granting of the
General Mandates is passed.
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7. TAKEOVER CODE

If a shareholder’s proportionate interest in the voting capital of the Company increases as
a result of a repurchase of Shares, such increase will be treated as an acquisition for the
purposes of the Hong Kong Code on Takeovers and Mergers (the “Code”). As a result, a
shareholder, or a group of shareholders acting in concert, depending on the level of increase in
the shareholder’s interests, could obtain or consolidate control of the Company and become(s)
obliged to make a mandatory offer in accordance with Rule 26 and 32 of the Code.

As at the Latest Practicable Date, to the best knowledge and belief of the Directors, the
following substantial shareholders have direct or indirect interest in 10% or more of the issued
share capital of the Company:

Shareholder ‘ Approximate effective interest
Mr. Wing Sum LEE 52.85%

In the event that the Directors should exercise in full the power to repurchase Shares
which is proposed to be granted pursuant to the resolution, the percentage shareholdings of the
above substantial shareholders in the Company would be as follows:

Shareholder : Approximate effective interest
Mr. Wing Sum LEE 58.73%
To the best knowledge and belief of the Directors, such increase would give rise to an
obligation to make a mandatory offer under the Code. The Directors have no present intention

to repurchase the Shares to the extent that it will trigger the obligations under the Code to make
a mandatory offer.

Such an increase would not result in the aggregate amount of the share capital of the
Company in public hands being reduced to less than 25% and would not give rise to an
obligation to make a mandatory offer in accordance with Rules 26 and 32 of the Code.

8. SHARE PURCHASE MADE BY THE COMPANY

No securities have been repurchased by the Company or any of its subsidiaries during the
last six months.
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9. SHARE PRICES

The highest and lowest prices at which the Shares traded on the Stock Exchange in each of
the previous twelve months since the date of listing and before the printing of this circular are

as follows:
Price per Share (Note)
Highest Lowest
HKS$ HK3$

2001
April 0.088 0.070
May 0.098 0.074
June 0.090 0.070
July 0.075 0.065
August ' 0.080 0.060
September : 0.064 0.042
October 0.054 0.038
November 0.060 0.042
December 0.074 0.045

2002 »

January 0.074 0.050
February 0.045 0.019
March 0.22 - 01

Note: The shares referred herein during the period from April 2001 to February 2002 are the Pre-adjusted
Shares.

The Shares referred in March 2002 herein are the shares in the capital of the Company after the
Capital Reorganisation becoming effective.

10. SHAREHOLDERS’ APPROVAL

The Listing Rules provides that all proposed repurchases of securities by a company with
a primary listing on the Stock Exchange must be approved in advance by an ordinary
resolution, either by way of general mandate or by specific approval of a particular transaction.
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WO KEE HONG (HOLDINGS) LIMITED

(Incorporated in Bermuda with limited liability)

NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that a special general meeting of WO KEE HONG
(HOLDINGS) LIMITED (“Company”) will be held at Shatin Room, 30/F, Kowloon Panda
Hotel, 3 Tsuen Wah Street, Tsuen Wan, New Territories, Hong Kong on 30 May 2002, Thursday
at 12:15 p.m., or immediately after the closing of the annual general meeting to be held at

12:00 noon or any adjournment thereof, for the purposes of considering and, if thought fit,

passing, with or without modification, the following resolutions of the Company:

1.

AS ORDINARY RESOLUTION NO. 1

“THAT conditional on the Listing Committee of The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) granting the listing of, and permission to deal in,
the shares of HK$0.01 each in the capital of the Company (“Shares”) which may fall
to be issued pursuant to the share option scheme, ( a copy of which is produced to
the meeting marked “A” and signed by the chairman of this meeting for the purpose
of identification) (“New Share Option Scheme”) the New Share Option Scheme be
and is hereby approved and adopted by the Company and with effect from the date of
the New Share Option Scheme becoming unconditional and coming into effect, the
existing share option scheme of the Company which was adopted by the Company on
28 June 2001 be terminated therefrom and the directors of the Company (“Directors™)
be and are hereby authorised to allot and issue Shares pursuant to the exercise of any
options which may fall to be granted under the New Share Option Scheme, and that
to the extent permissible under the bye-laws of the Company, the Rules Governing
the Listing of Securities on the Stock Exchange and the rules of the New Share
Option Scheme, the Directors may vote in respect of any resolution(s) under or
affecting the New Share Option Scheme (including the granting of options
thereunder or approving the allotment and issue of Shares upon exercise of options
thereunder) notwithstanding any interest(s) of any Director(s).”
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AS ORDINARY RESOLUTION NO. 2

“THAT:—

M

(i)

(iii)

(iv)

subject to paragraph (iii) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the Company to
allot, issue or otherwise deal with any unissued shares in the capital of the
Company and to make or grant offers, agreements and/or options which may
require the exercise of such powers be and is hereby generally and unconditionally
approved;

the approval in paragraph (i) above shall be in addition to any other
authorization given to the Directors and shall authorise the Directors during the
Relevant Period to make or grant offers, agreements and/or options which may
require the exercise of such power after the end of the Relevant Period;

the aggregate nominal amount of unissued shares in the capital of the Company
which may be allotted, issued or otherwise dealt with by the Directors during
the Relevant Period pursuant to paragraph (1) above, otherwise than pursuant to
a Rights Issue (as hereinafter defined) or the exercise of subscription rights
attaching to any warrants issued by the Company, shall not exceed the aggregate
of 20% of the aggregate nominal amount of shares in the capital of the
Company in issue as at the date of passing this Resolution;

S~

for the purpose of this Resolution:—

(a) “Relevant Period” means the period from the passing of this Resolution
until whichever is the earlier ofi—

(1) the conclusion of the next annual general meeting of the Company;

(2) the expiration of the period within which the next annual general
meeting of the Company is required by law or the bye-laws of the
Company to be held; or

(3) the revocation or variation of the authority given under this resolution

by an ordinary resolution of the sharcholders of the Company in
general meeting;
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(b) “Rights Issue” means an offer of shares in the capital of the Company
open for a period fixed by the Directors to holders of shares in the capital
of the Company whose names appear on the Register of Members on a
fixed record date in proportion to their holdings of shares (subject to such
exclusions or other arrangements as the Directors may deem necessary or
expedient in relation to fractional entitlements or having regard to any
restrictions or obligations under the laws of, or the requirements of any
recognised regulatory body or any stock exchange in any territory outside
Hong Kong).”

3.  AS ORDINARY RESOLUTION NO. 3

“THAT:-

(1)

(i)

(iii)

(iv)

subject to paragraph (ii) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the Company to
repurchase shares of the Company on the Stock Exchange or on any other stock
exchange on which the shares may be listed and recognised for this purpose by
the Securities and Futures Commission and the Stock Exchange under the Hong
Kong Code on Share Repurchases and, subject to and in accordance with all
applicable laws and the Rules Governing the Listing of Securities on the Stock
Exchange, be and is hereby generally and unconditionally approved;

the aggregate nominal amount of the Share which may be repurchased pursuant
to the approval in paragraph (i) above shall not exceed 10% of the aggregate
nominal amount of the share capital of the Company in issue at the date of
passing of this Resolution, and the said approval shall be limited accordingly;

subject to the passing of each of the paragraphs (1) and (i1) of this Resolution,
any prior approvals of the kind referred to in paragraphs (i) and (ii) of this
Resolution which had been granted to the Directors and which are still in effect
be and are hereby revoked; and

for the purpose of this Resolution:—

“Relevant Period” means the period from the passing of this Resolution until
whichever is the earlier of:—

(1) the conclusion of the next annual general meeting of the Company;

(2) the expiration of the period within which the next annual general meeting
of the Company is required by law or the bye-laws of the Company to be
held; or
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(3) the revocation or variation of the authority given under this Resolution by
ordinary resolution of the shareholders of the Company in general
meeting.”

AS ORDINARY RESOLUTION NO. 4

“THAT conditional upon the passing of the Ordinary Resolutions numbered 2 and 3
as set out in the notice of this meeting, the general mandate granted to the Directors
to exercise the powers of the Company to allot, issue and otherwise deal with
additional shares of the Company pursuant to the Ordinary Resolution numbered 2
set out in the notice convening this meeting be and is hereby extended by the
addition to the aggregate nominal amount of the share capital of the Company which
may be allotted by the Directors pursuant to such general mandate an amount
representing the aggregate nominal amount of the share capital of the Company
repurchased by the Company under the authority granted pursuant to Ordinary
Resolution numbered 3 above, provided that such amount shall not exceed 10% of
the aggregate nominal amount of the share capital of the Company in issue at the
date of passing of this Resolution.”

AS SPECIAL RESOLUTION NO. 1
(1) “THAT the following definitions be added to the Bye-Law 1 of the Company:

“Listing Rules™ shall mean the Rules Governing the Listing of Securities on the
Stock Exchange of Hong Kong Limited (as amended from time to time).

“Summary Financial Reports™ shall mean the summary financial report which is
derived from and summaries the complete annual Directors’ report and the
Auditors’ report and as defined in the Companies Ordinance, Chapter 32 of
Laws of Hong Kong.

(i) THAT Bye-Law 162(B) of the Company be deleted and replaced with the
following Bye-Law:

(B) (i) Every balance sheet of the Company shall be signed on behalf of the
Board by two Directors and subject to paragraph (ii), a copy of every
balance sheet (including every document required by law to be
comprised therein or annexed thereto) and profit and loss account
which is to be laid before the Company at its annual general meeting,
together with a copy of the Directors’ report and a copy of the
Auditors’ report or a Summary Financial Report in place of the
Directors’ report and the Auditors’ report (provided that prior consent
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(i)

has been obtained from the member and to the extent as permissible
under the Companies Act and other applicable laws, rules, regulations
and the Listing Rules ), shall not less than twenty-one days before the
date of the meeting be sent using electronic means (provided that
prior consent has been obtained from the member) or by post in a
prepaid letter, envelope or wrapper or by delivery or by leaving it at
such registered address as appearing in the register or served
personally or otherwise made available by the Company using
electronic means to every member of, and every holder of debentures
of, the Company and every person registered under Bye-Law 46 and
every other person entitled to receive notices of general meetings of
the Company, provided that this Bye-Law shall not require a copy of
those documents to be sent, served or otherwise made avatlable to any
person of whose address the Company is not aware or to more than
one of the joint holders of any shares or debentures, but any member
or holder of debentures to whom a copy of those documents has not
been sent, served or otherwise made available to shall be entitled to
receive a copy free of charge on application at the Head Office or the
Registration Office. If all or any of the shares or debentures of the
Company shall for the time being be (with the consent of the
Company) listed or dealt in on any stock exchange, there shall be
forwarded to the appropriate officer of such stock exchange such
number of copies of such documents as may for the time being be
required under its regulations or practice.

Subject to the Companies Act, applicable laws, rules, regulations and
the Listing Rules, where a member (a “Consenting Member”) has, in
accordance with legislation and the Listing Rules, consented to treat
the publication of the balance sheet, the profit and loss account, the
Directors’ report and the Auditors’ report and/or the Summary
Financial Report on the Company’s computer network as discharging
the Company’s obligation under the Companies Ordinance, Chapter
32 of the Laws of Hong Kong, to send a copy of the relevant balance
sheet, profit and loss account, the Directors’ report and the Auditors’
report and/or the Summary Financial Report, then publication by the
Company, in accordance with legislation, on the Company’s computer
network of the relevant balance sheet, profit and loss account, the
Directors’ report and the Auditors’ report and/or the Summary
Financial Report at least twenty-one days before the date of the
general meeting shall, in relation to each Consenting Member, be
deemed to discharge the Company’s obligations under paragraph (i).
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(iii) THAT by adding the following as Bye-Law 162A after Bye-Law 162:

v)

(vi)

Subject to the Companies Act, applicable laws, rules, regulations and
the Listing Rules, any notice or document, including the Directors’
report, the Auditors’ report and the Summary Financial Report, may
be given to a member either in the English language or the Chinese
language.

THAT Bye-Law 167 of the Company be deleted and replaced with the
following Bye-Law:

Subject to the Companies Act, applicable laws, rules and regulations
and the Listing Rules, any notice or document to be given or issued
under these Bye-Laws shall be in writing, and may be served by the
Company on any member either personally or by sending 1t through
electronic means at his electronic address or by publishing it in
accordance with the Companies Act, any applicable laws, rules,
regulations and the Listing Rules, on the Compaﬂy’s computer
network, by post in a prepaid letter, envelope or wrapper addressed to
such member at his registered address as appearing in the register or
by delivering or leaving it at such registered address as aforesaid or
(in the case of a notice) by advertisement in the Newspapers. In the
case of joint holders of a share, all notices shall be given to that one
of the joint holders whose name stands first in the register and notice
so given shall be sufficient notice to all the joint holders.

THAT Bye-Law 169 of the Company be deleted and replaced with the
following Bye-Law:

(A) Any notice sent by post shall be deemed to have been served on
the day following that on which the envelope or wrapper
containing the same is put into a post office situated within the
Relevant Territory and in proving such service it shall be
sufficient to prove that the envelope or wrapper containing
notice was properly prepaid, addressed and put into such post
office and a certificate in writing signed by the Secretary or
other person appointed by the Board that the envelope or
wrapper containing the notice was so addressed and put into
such post office shall be conclusive evidence thereof.
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(B) Any notice or document sent by electronic meanseshall be
deemed to be given on the day on which it is transmitted from
the server of the Company or its agent; and in proving such
service or delivery it shall be sufficient to prove that any notice
or document published on the Company’s computer network on
the day following that on which a notification is sent to the
member that the notice or document is available on the
Company’s computer network shall be conclusive evidence
thereof.”

By order of the Board
Phyllis NG
Company Secretary

Registered office:
Cedar House,

41 Cedar House,
Hamilton HM 12,
Bermuda.

Principal place of business in Hong Kong:
5/F, Loke Yew Building,

50-52 Queen’s Road Central,

Hong Kong.

Notes:—

1.

A shareholder entitled to attend and vote at the above meeting may appoint one or more
than one proxies to attend and to vote in his stead. A proxy need not be a shareholder of
the Company.

Where there are joint registered holders of any Share, any one such persons may vote at
the meeting, either personally or by proxy, in respect of such Share as if he were solely
entitled thereto; but if more than one of such joint holders be present at the meeting
personally or by proxy, that one of the said persons so present whose name stands first on
the register of members of the Company in respect of such Shares shall alone be entitled
to vote in respect thereof. '

In order to be valid, the form of proxy duly completed and signed in accordance with the
instructions printed thereon together with the power of attorney or other authority, if any,
under which it is signed or a notarially certified copy thereof must be delivered to the
corporate head office of the Company, at 10/F, Block A, Wo Kee Hong Building, 585-609
Castle Peak Road, Kwai Chung, New Territories, Hong Kong not less than 48 hours before
the time appointed for holding the meeting or any adjournment thereof.
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WO KEE HONG (HOLDINGS) LIMITED

(Incorporated in Bermuda with limited liability)

Form of proxy for use at the Annual General Meeting
to be held on May 30, 2002 at 12:00 noon (or at any adjournment thereof)

I/Wet,

of
being the registered holder(s) of ? shares of HK$0.01 each
in the capital of Wo Kee Hong (Holdings) Limited (the “Company”), HEREBY appoint® the Chairman
of the Meeting or
of
or, failing him,
of :

to act as my/our proxy to attend the Annual General Meeting (and at any adjournment thereof) of the Company to be
held at Shatin Room, 30th Floor, Kowloon Panda Hotel, 3 Tsuen Wah Street, Tsuen Wan, New Territories, Hong Kong

on May 30, 2002 at 12:00 noon and to vote for me/us and on my/our behalf in respect of the undermentioned
resolutions as directed below.

RESOLUTIONS FOR ¢ AGAINST *

1. To adopt the Financial Statements and the Reports of the Directors
and Auditors for the year ended December 31, 2001

2. To re-elect the following Directors:{ (a) Mr. Richard Man Fai LEE

(b) Ms. Kam Har YUE

(¢) Mr. Jeff Man Bun LEE

To authorise the Directors to fix their fees

3. To re-appoint Messrs. Deloitte Touche Tohmatsu as Auditors and
authorise the Directors to fix their remuneration

Dated the day of 2002

Signature(s)*:

Notes:
1. Full name(s) and address(es) to be inserted in BLOCK CAPITALS. The names of all joint holders should be stated.

2. Please insert the number of shares of HK$0.01 each of the Company registered in your name(s). If no number is inserted, this form of proxy
will be deemed to relate to all the shares in the capital of the Company registered in your name(s).

3. If any proxy(ies) other than the Chairman of the Meeting is preferred, strike out the relevant reference to the Chairman of the Meeting and
insert the name(s) and address(es) desired in the space(s) provided. ANY ALTERATION MADE TO THIS FORM OF PROXY MUST BE
INITIALLED BY THE PERSON(S) WHO SIGN(S) IT.

4. Please indicate with a “v/” in the appropriate space beside each of the resolutions how you wish your votes to be cast. If no indication is
given, the proxy will have discretion as to whether and how to vote. Your proxy will also be entitled to vote at his discretion on any resolution
properly put to the Meeting other than those referred to in the notice convening the Meeting.

S. This form of proxy must be signed by you or your attorney duly authorised in writing or, in the case of a corporation, must be either under its
common seal or under the hand of an officer, attorney or other person duly authorised.

6. In order to be valid, this form of proxy, together with any power of attorney or other authority (if any) under which it is signed, or a notarially
certified copy of such power or authority, must be lodged at the corporate head office of the Company in Hong Kong at 10th Floor, Block A,
Wo Kee Hong Building, 585-609 Castle Peak Road, Kwai Chung, New Territories, Hong Kong not less than 48 hours before the time fixed for
holding the Meeting or any adjournment thereof. Completion and return of this form of proxy will not preclude you from attending and voting
at the meeting if you so wish.

7. In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy, will be accepted to the exclusion of the
votes of the other joint holder(s), and for this purpose seniority will be determined by the order in which the names stand on the register of
members.

8. A proxy need not be a member of the Company but must attend the Meeting in person to represent you.
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Notice of Annual General Meeting

v W

WO KEE HONG (HOLDINGS) LIMITED

(Incorporated in Bermuda with limited liability)

NOTICE IS HEREBY GIVEN that the 2002 Annual General Meeting of the Company will be held at
Shatin Room, 30th Floor, Kowloon Panda Hotel, 3 Tsuen Wah Street, Tsuen Wan, New Territories, Hong Kong
on Thursday, May 30, 2002 at 12:00 noon for the following purposes:

1. To receive and consider the Financial Statements and the Reports of the Directors and Auditors Tor the
year ended December 31, 2001. ' ‘ N

2. Tore-elect Directors and ‘autherise the Board of D‘irec'ff-f?sx-'tom-_'fi_x‘théir'»,_fees. .

3. To re-appoint Messrs. Deloitte Touche Tohmatsu to be the auditors and authorise the Directors to fix
their remuneraticn.
By Order of the Board
Phyllis NG
Company Secretary

Hong Kong, April 24, 2002

Noftes:

(1) Any member of the Company entitled to attend and vote at the meeting is entitled to appoint one or more proxies t0
attend and, on a poll, to vote instead of him. A proxy need not be a member of the Company.

(2)  Where there are joint registered holders of any Share, any one such persons may vote at the meeting, either
personally or by proxy, in respect of such Share as if he were solely entitled thereto; but if more than one of such joint
holders be present at the meeting personally or by proxy, that one of the said persons so present whose name stands
first on the register of members of the Company in respect of such Shares shall alone be entitled to vote in respect
thereof. .

{(3)  To be valid, a form of proxy, together with the power of attorney or other authority, if any, under which it is signed of
a notarially certified copy of that powér or authority, must be deposited at the Company's corporate head office at
10th Floor, Block A, Wo Kee Hong Building, 585-609 Castle Peak Road, Kwai Chung, New Territories, Hong Kong not
less than 48 hours before the time appointed for holding the meeting or adjourned meeting. Compietion and return
of the form of proxy will not preclude shareholders from attending the meeting and voting in person.

WO KEE HONG (HOLDINGS) LIMITED
Annua! Report 2001
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